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Date of creation:  07/07/2017
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Brief description:  ALL PRESENT AND FUTURE INTELLECTUAL PROPERTY DETAILED
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Contains floating charge(s) .

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7816345

Charge code: 0781 6345 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th July 2017 and created by INGENIOUS PROJECT
FINANCE LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th July 2017 .

Given at Companies House, Cardiff on 20th July 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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EXECUTION VERSION

CHARGE AND DEED OF ASSIGNMENT dated /! Ju L’él 2017

{1} COUTTS & CO {‘the Bank’} of 440 Strand London WC2R 0G5 (attention: Jud;m Chan and
David Campbell; email: G

{2} INGENIOUS PROJECT FINANCE LIMITED {‘the Borrower'), a company incorporated under
the laws of England and Wales (Company No. 07816346) of 15 Golden Square, London, W1F
9.JG (attertion: Charles Autly; email: }

OPERATIVE PROVISIONS
1 INTERPRETATION

1.1 DEFINITIONS

in this Charge capitalised terms defined in the list of Parlies or in Schedule 1 (Defined Terms) or
Schedule 2 { Transaclon Agreements) have the meaning set out thera.

1.2 REFERENCES

Unless the context otherwise requires, each reference in this Charge to

{a} ‘'writing’, and any cognate expression, includes a reference to any communication effected by
facsimile transmission or similar means;

(h) a 'Parly is a reference to a parly to this Charge, and includes @ reference to such party's
successors in title and permitted assignees and transferees;

{e) a person includes a reference 1o natural persons, firms, partnerships, companies, corporations,
associations, organisations and trusts (in each case whether or not having a separale legal
personality);

() ‘this Charge' s a reference to this Charge and Deed of Assignment and the Gchedules as
modified, amended, varied, supplemented or novated from ime to time {where and a5 permitted
under this Charge) &t the relevant time;

{a) ‘a Transaction Agreement’ and any other agreement, document or instruments is a refererce to
that Transaction Agreement or other agreement, documeant or instrument as maodified, amended,
varied, supplemented or noyated from time to time;

#} a Schedule is a reference to a schedule to this Charge;

{g) =& Ciause is a reference o a provision of this Charge (other than a Schedule);

{h) any statute, statutory provision, delegated legisiation, code or guideline is a reference io the

same as it may from tme to time be amended, modified, extended, varied, superseded, replaced,
siibstituted or consolidated;
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1.3 OTHER AIDS TO CONSTRUCTION

in this Charge;

{a} including means including, without limitation;

{b) the singular includes the plural and vice versa;

{e) words importing any gender include any other gender; and

(d} clause headings are included for convenience only and shall not affect the construction of this
Charge,

1.4 DEED

The parties intend this Charge fo operate as a deed notwithstanding that it s signed under hand by
the Bank.

2 ASSIGNMENT
The Borrower as a continuing security for the full and timely payment of the Dabt assigns the Assignad
Property absolutely to the Bank {and in so far as necessary by way of present assignment of future

copyright pursuant to Section 91 of the Copyright Designs and Patents Act 1988) subject only to
Clause 21 {Refease and Redemption).

3 FIXED CHARGE

The Borrower charges the Fixed Charge Property to the Bank by way of first fixed charge as a
continuing security for the full and timely payment of the Debt.

4 FLOATING CHARGE
4.1 CHARGE

The Borrower with charges the Floating Charge Property to the Bank by way of first floating charge as
a continuing security for the full and timely payment of the Debt,

4.2 CONVERSION TO A FIXED CHARGE

The Bank may, lo the extent permitted by law, at any time by notice in writing to the Borrower, convert
the floating charge into a fixed charge as regards any of the Floating Charge Properly if the Bank
considers that # would be necessary to do so in order to protecl, preserve or suppiement the Assigned
Property or the Fixed Charge Properly and the Borrower shall promptly execute a fixed charge or a
legal assignment over such assets in such form as the Bank shall require.

43 AUTOMATIC CONVERSION
i, without prior writter: consent of the Bank

{a) the Borrower creates, agrees to create or permits to subsicst any Prohibited Security Interest on,
over, or with respect to, the Floating Charge Properly or any part of i, or aftempts to do so; or
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{b) any person lavies, or altempls to levy, any distress, attachment, execution or other legal process
against the Floating Charge Property or any part of i,

then the floating charge over such Floating Charge Property or part thereof that is the subject of such
Prchibited Security interest or process shall be deemed o have been automatically converted info a
fixed charge the instant before such event occurs.

5 NEGATIVE PLEDGE AND FULL TITLE GUARANTEE

51 NEGATIVE PLEDGE

The Borrower undertakes that it shall not, without the prior written consent of the Bank, create, agree
to create or allow to subsist any Prohibited Security Interest on or over the Collateral or any part of it

5.2 FULL TITLE GUARANTEE

The assignment and charges made pursuart to Clauses 2 (Assignment), 3 (Fixed Charge) and 4.1
{Floating Charge) are made by the Borrower with full titte.

6 DEFAULT

6.1 EVENT OF DEFAULT

On the happening of any Event of Default and the expiry of any applicable cure perind specified in the
Loan Agreement or at any time thersafter the securlly created by this Charge shall become
anforceable and the Debt shall immediately become due and payable, and theresfter {or at any time
the Borrower requests the same and the Bank in iis absolute discretion agrees) the Bank may, in
respect of the Collateral or any part of it:

{a) sell, call in, convert into money or otherwise, take possession of, hoid, dispose of or deal with any
part of the Collateral in such marmer and upon such terms as it shall think fit;

{b) appoint one or more persons o be a Receiver of some or all of the Collateral;
{¢)} appoint an Administrator of the Borrowar,

{d) exercise the powers conferred upon morigagees by section 101 of the Act without the restrictions
imposed by section 103 of the Act; and

{e) exercise all or any of the powers conferred upon the Bank by this Charge or otherwise conferred
by slatute or common law on mortgagees,

{f} exercise all powers which may be lawfully exercised by the Bank as assignee of the Borrower
under al! charges, secwrily agreements or other agreements or documents conferring any
Security interest on the Borrower including any and all charges and securily agreemenis granting
any Securily Interest to the Borrower or the Producer;

and for the purposes of all powers implied by stalute the Debt is decmed fo have become due and
payable on the date of this Charge.

8.2 RIGHTS PRIOR TO ENFORCEMENT
Prior to this Charge becoming enforceable
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{a} the Bank may exercise any discrefions, opticns, remedies and other rights of whatever nature
assigned or charged fo it pursuant to this Charge (including such discretions, options, remedies
and other rights of whatever nature assigned cor charged o the Borrower by the Producer
pursuant to the Producer/Borrower Charge) as if it were the sole and absolute beneficial owner of
the same; and

(b} fothe extent that the Bank considers it necessary 1o issue legal proceedings to enforce any such
discretion, aplion, remedy or other right against the relevant counterparly, the Borrower
irrevocably consents to the use of its name in any legal proceeding and agrees 1o be joined as a
party to the same if reasonably required by the Bank.

7 APPOINTMENT OF RECEIVER
7.4 APPOINTMENT AND REMOVAL

{a) Upon this security becoming enforceable, or at any time ¥ sc requesied by the Borrower, the
Bank may, subject to statulory restrictions, appeint any person or persons as a Receiver. Joint
Receivers may act jointly or severally.

(b} The Bank may remove any Receiver appointed under this Charge and appoint any person or
persons as Receiver either in the place of a Receiver so removed or who has otherwise ceased
to act or to act joinlly with a Receiver previously appointed under this Charge.

{e) Every such appointment or removal and every delegation, appointment or removal by the Bank in
the exercise of any right to delegate its powers or to remove delegates berein contained may be
made either by deed or by instrument In writing under the hand of any duly authorised officer of
the Bank or any person so authorised in writing in that behalf by any such officer.

7.2 AGENCY

The Receiver shall, at all mes and for all purposes, be deemed to be the agent of the Borrower and
the Borrower (o the exclusion of the Bank) shall be solely responsible for his acts or defaults and for
his remurieration .

7.3 REMUNERATION

The Receiver shall be entifled to remuneration for his services and the services of his firm approprisie
to the work and responsibility involved upon the basis of charging from time 10 time adopted by the
Receiver or his firm and without being limited by the maximum rate specified in Section 109{6} of the
Act. From time fo time, the Bank may fix the remuneration of the Receiver and direct that such
remunaration be paid from monies accruing to the Receiver in the exercise of his powers as recaiver,
but the Borrower alone shall he liable for the pavment of such remunieration.

7.4 POWERS

The Receiver shall, untif his removal, and notwithstanding any administration or liquidation of the
Borrower have the powers set out in Section 109 of the Act and in  Schedule 1 o the Insolvency Act
and, in addition, shall have power aither in his own name or in the name of the Barrower:

{a) fo take possession of, gat in or realise the Collatersl and to take, enforee, defend or abandon any
actions, suits and proceedings in the name of the Borrower or otherwise solely in relation 1o the
Collateral as the Receiver or the Bank shall think fif;
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{b)

(3]

{d)

{e}

{f)

(@

(h)

(i)

)

(k}

1

o settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
guestions and demands with or by any person who is or claims to be 2 creditor of the Borrower
relating in any way to the Collateral or any part therecf;

to assign, sell, lease, license, grant aptions o sell, deal with or manage or concur in assigning,
sefiing, leasing, licensing, granting options o sall, deating with or managing and {o vary, terminate
or accepl surrenders of leases or licences of any of the Collateral in such manner and generally
on such terms and conditions as the Bank or the Receiver shall think fit and to carry any such
transactions into effect in the name of and on behalf of the Borrower or otherwise;

to teke any steps that may be necessary or desirable o sffact compliance with all or any of the
agreements or confracts charged or assigned to the Bank by this Charge;

o carry on manage or concur in carrying on and managing the business of the Borrower in
reiation to the Film or any part thereof and the Borrower acknowledges that it shall not seek to
prevant the Receiver from so carrying on or managing;

to raise or borrow any monay thal may be required upon the security of the whole or any part of
the Collateral or without such security;

to give valid receipts for all moneys and execute all assurances and things which may be proper
or desirable for reglising the Collateral;

fo apooint and discharge advisers, managers, agents, empioyees, confractors and workmen in
relation (o the business of the Borrower relating to the Film at such salaries and for such periods
as the Recsiver may determine;

to make any arrangement or compromise pay any compensation or incur any obligation and enter
into any contracts in refafion to the Collateral which the Receiver shall think expedient in the
inlerests of the Bank;

to make, effect and do all maintenance, repairs, developments, reconstructions, improvements,
furnishings, equipment, insurances, alterations or additions to or in respect of the Collateral in the
interests of the Bank for maintaining the value of the Collateral In every such case as the Bank or
he shali think fit;

to promaote the formation of companies with 8 view to purchasing, leasing, licensing or otherwise
acquiring interests in all or any of the Collateral, fo arrange for such companies to trade or cease
o trade and to purchase, lease, license or otherwise acquilre all or any of the Collaterat on such
terms and conditions wheather or not including payment by instaimants secured or unsecured as
the Regeiver shall think fit;

o exercise in relation to the Collateral or any part of it an election in accordance with paragraph 2
of Schedule 19 to the Value Added Tax Act 1994 and/or to revoke any such election;
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{m} lodo all such other acts and things as may be considered 1o be incidental or conducive to any of
the matters or powers aforesaid and which he lawfully may or can do; and

{n} o exercise ali such other power and authority in relation to the Coltateral as the Bank shall think
fit and so that the Bank and/or the Receiver may in relation o alf or any pant of the Collaters|
exercise and confer any powers and authorities which the Bank or the Receiver could exercise
and confer if it were the absolute beneficial owner thereof and to use the name of the Borrower
for any such purposes

{0} to exercise all rights of the Borrower pursuant to the Producer/Borrower Charge and all rights of
the Producer pursuarmt to Commissioning Distributor/Producer Security Agreements, the
PSC/Producer Securify Agreements and the Intermediary LicensorfProducer Security
Agreements, and fo exercise all righis of the Barrower under the Transaction Agreements to
which it s a parly or which are assigned to it pursuant the Producer/Borrower Charge (including
those Transacltion Agreements assigned to the Producer pursuant to the Commissioning
Distributor/Producer  Security Agreements, the PSC/Producer Secuwrity Agreemenis or the

Intermediary Licensor/Producer Security Agreements),

7.5 BANK’S POWERS

All the powers, authorities and discretions which are conferred by this Charge either expressly or
impitedly upon the Receiver may be exercised by the Bank in relation fo the Collateral or any part of it
without first appointing 4 Receiver or notwithstanding the appointment of a Recsiver.

7.6 POWERS TO BE ADDITIONAL

The powers conferred by this Charge in relation lo the Collateral on the Bank or an the Receiver shall
be in addition fo, and not in substitution for, the powers conferred on mortgagees or receivers under
the Act and the Insolvency Act or otherwise available at law,

.7 DELEGATION GF POWERS

{a} The Bank and any Receiver may, at any time and from time to time, delegate by power of
attorney or in any other manner (including, under the hand of any duly authorised officer of the
Bank) to any person all or any of the powers, authoriies and discretions which are, for the
time being, exercisable by the Bank or any Receiver under this Charge, the Act or the
insolvency Act in refation to the Collateral or any part of it, and any such delegation may be
made upon such terms and conditions {inciuding power 1o sub-delegaie} and subject to such
regulations as the Bank or the Receiver (as the case may be} may think fit.

{b} The Bank and the Raeceiver shall not be in any way liable or responsible to the Borrower for
any foss or damage arising from any act, defaull, omission or misconduct on the part of any
such delegate {or sub-deiegate),

7.8 CONFLICT
¥ there is any ambigulty or conflict between the powers conferred on the Receiver by the Act,

Schedule 1 of the insclvency Act and the powers conferred by this Clause 7, the powers conferred by
this Clause 7 shall prevail,
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8 APPROPRIATION
B.1 APPROPRIATION
All money received by the Bank or the Receiver shall be applied in the foilowing order:

{a) in payment of the remuneration of the Receiver and the costs of realisation including all costs
and expenses of, or incidental to, any exercise of any power conferred by this Charge,

{b) in, or towards, the payment of any dabts or other lizbilities which are by statute made payable
in preference to the Debt to the extent o which such debts or liabilities are made so payable,
and

{c) {when so reguired) in or towards safisfaction of the Debt in such order as the Bank or the
Receiver shall, in his absolute discrelion, determine; and

{d) the surplus (if any) shall be paid to the Borrower or as may otherwise be required by law.

8.2 VARIATION OF STATUTES

The provisions of Clause 8.1 {Appropriafion) shall take effect as and by way of variation and extension
of the provisions of Sections 99 to 109 inclusive of the Act, which provisions so varied and extended
shall be regarded as incorporaled herein.

8.3 SUSPENSE ACCOUNT

The Bank may, in its absolute discrefion al sll times pending the payment to {he Bank of the whole of
the Debt, place and keep o the credi of a separate or suspense accourt any money received by the
Bank by virtue of this Charge for so fong and in such manner as the Bank may determine without any
obligation to apply the seme or any part thereof in or towards the discharge of the Debt.

2 BANK IN POSSESSION

9.4 RECEIPTS

The Bank shall not, in any circumstances either by reason of any enfry by il into, or taking by it of
possession of, the Collateral or any parl of it or for any other reasen whatsoever and whether as
morigagee in possession or on any other basis whatsoever:

{a) be liable to account to the Borrower for anything exceapt the Bank’s own actual receipls;

{b} be liable to the Borrower for any loss or damage arising from

iy any raalisation by the Bank of the Collateral or any part of if; or

{ii) any act, default or omission of the Bank in relation to the Coliateral or any part of it; or

{ii} any exercise or non-exercise by the Bank of any power, authority or discretion conferred
upon it in refation to the Collaterat or any part of it by, or pursuant to, this Charge, the Act
or by the insolvency Act

except to the extent that such loss or damage is caused by the Bank's own gross negligence or wilful
default.
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9.2 RECEIVERS AND DELEGATES

The provisions of Clause 9.1 {Receipfs) shall apply In respect of the lability of the Receiver and in
respect of the liabiity of any such delegate (or sub-delegate) as aforesaid in all respects as though
every reference in Clause 8.1 to the Bank were instead a reference to the Receiver or, as the case
may be, lo such delegate (or sub-delegate).

190 BANK’'S DISCRETION
16.1 BANK MAY CURE BREACHES OF COVENANTS

if the Borrower fails to observe or perform the provisions of this Charge the Bank may do ail such acls
and things as may be necessary lo secure the observance or performiance thereof and nothing dons
by the Bank in the exercise of this power shall as between the Bank and the Borrower make the Bank
tiable as a mortgagee in possession,

10.2 EXPENSES SO INCURRED

All monies expended and all costs incurred by the Bank in carrying out any of its discretions or powers
referred to in Clause 10.1 {Bank may cure breaches of covenanis) shall be considerad to have been
properly incurred by the Bank, shall constitute Expenses and shall accordingly be part of the Debt,

11 NEW ACCOUNTYT

if the Bank receives notice (either actual or constructive) of any Prohibited Security Interest or other
interest affecling the Cellateral or any part of it, the Bank may open a new account or accounts with
the Borrower, If the Bank does nol open a new account if shall nevertheless be treated as F it had
done s0 at the lime when i received nolice or was deamed to have recedved such notice and, as from
that time, all payments made by or on behalf of the Borrower to the Bank shall be credited or be
treated as having been credited fo the new account and shall not operate to raduce the amount due
from the Borrower to the Bank at the time when it received notice or was deemed to have received
such notice,

12 CONSOLIDATION AND SET OFF
121 COMBINING OF ACCOUNTS

The Bank shall have, in addition {o any general lien or similar right {if any} to which | may be eniiffed
by law, the right at any time or times and without notice fo the Borrower (as well before as after any
demand under this Charge) to combine or consolidate all or any of the then exisling accounts
{including accounts in the name of the Bank} with any liabilitias o tha Bank of the Borrower in relation
o the Film,

122 BET-OFF

The Bank may set-off any liability or obligation (whether maturad or not) owed by the Borrower under
any of the Finance Documents against any liability or obligation (whether or not matured) owed by the
Bark to the Borrower in relation 1o the Film, regardiess of the place of payment, booking branch or
currency of either obligation. If the respective obligaticns are In different currencies, the Bank may
corwverd either obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off. I sither chiigation is unliguidated or unascertained, the Bank may set-off in an amount
estimated by it in good faith to be the amount of that obligation.
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13 LAW OF PROPERTY ACT 1825

The restriction on consolidation of morigages contained in Section 93 of the Aci shall nol apply o this
security. The powers conferrad by Section 101 of the Act, as varied and extended by this Charge,
shall be deemed 1o have arisen immediately on the execution of this Charge.

14 LAW OF PROPERTY {MISCELLANEOQUS PROVISIONS) ACT 1989

The terms of the other Finance Documents and of any side lefters batween the parties 1o this Charge
in refation to the Finance Documents are incorporated into each Finence Document (o the extent
required for any purported disposition of any property contzined in any Finance Document {0 be a
valid disposifion within section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1989

15 PROTECTION FOR PURCHASERS
15.1 MO ENQUIRY

No person dealing with the Bank of with the Receiver or with any such delegate or sub-delegate as
aforesaid shall be concerned to enguire whether any event has happened upon which any of the
powers, authorities and discretions conferred by this Charge in relation to the Collateral or any part of
it is or may be exercisable by the Bank, the Receiver, delegate (or sub-delegate) or otherwise as to
the propriety or regularity of acts purporting or intended to be in axercise of any such powers, and all
the protection to purchasers contained in Sections 104 and 107 of the Act and Sections 42 of the
Insolvency Act shall apply to any person purchasing from, or dealing with, the Bank or the Receiver,
delegate or sub-detegate in like manner as i the statulory powers of sale and of appointing a Receiver
inn retation to the Collaterat or any part of it had not been varied or extended by this Charge.

15.2 DEBT DUE

in favour of 2 purchaser the Debt shall be deemed to have become due on the date a demand for the
same is made by the Bank and all powers exarcisable by the Bank under this Charge shall be
exercisable from that time.

18 FURTHER ASSURANCE AND POWER OF ATTORNEY
18.1 FURTHER ASSURANCE

The Borrower shall, at any time if and when required by the Bank, execute in favour of the Bank (or as
the Bank shall direct) such further legal or other assignments, mortgages, securities or charges as the
Bank may reasonably require of, and on, the Collateral or any part of it in order to secure the payment
and discharge of the Debt insafar as the Borrowar is fawfully entitled so to do and subject to any third
party consents which are required being oblained (which the Borrowser covenants to use all
reasonable commercial endeavours o obtain). The assignments, mortgages, securities or charges
shall be prepared by, or on behalf of, the Bank at the cost of the Borrower and shall contain ail such
provisions as the Bank may reasonably requira.

162 ATTORNEY

For the purpose of securing the interest of the Bank in the Collateral or any part of it and for
facliitating the perfection or realisation of the security constituted by this Charge and the application of
amounts sianding to the credit of the Repayment Account in eccordance with the Loan Agreement, the
Borrower irrevocably and by way of security appoints each of the Bank and any Receiver to he ils
attorney {with full power {0 appoint delegates and to sub-delegate in both cases with regard io the
Collateral or any part of it) on its behalf and in its name or otherwise and as its act and deed
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{a} o pay amounts received into the Repayment Account in accordance with the Loan
Agreement; and

(b} to sign, execute and do any deed, document, act or thing which the Borrower is or may
become obliged to sign, execute and do pursuant to this Charge or which the Bank or the
Recaiver may. in its or his absolute discretion, consider appropriate in connection with the
exercize of any of the powers of the Bank or of the Receiver or the perdection, protection or
realisation of any securily constituled by this Charge and which the Borrower does not sign,
execute or do within 5 Business Days of being reguested to do so,

The Bank shall supply the Borrower with copies of any such deeds or documents execuled by the
Bank or any Receiver as altorney Tor the Borrower pursuant to this Clause 16.2 st & failure o do so
shall not be a breach of this Charge or affect the Bank's rights under it. The powers contained in this
Clayse 16.2 are additional lo any powers the Bank may be granted pursuant to the Loan Agreement,

16.2 RATIFICATION

The Borrower shall, upon written request of the Bank, ratify and confirm the actions which the Bank or
the Receiver or any delegate or sub-delegate carries out in its capacity as attorney for the Borrower as
provided in Clause 16.2 (Attorney); and the Bank, the Raceiver, delegate or sub-delegate in ifs
capacity as atiormey may, on behalf of the Borrower, so ratify and confirm.

17 WARRANTIES, REPRESENTATIONS, UNDERTAKINGS AND
COVENANTS OF THE BORROWER; LIMITED RECOURSE

The Borrower repeals in favour of the Bank the warranties, representations, underiakings and

covanants ghven by it to the Bank in the Loan Agreement as If the same were set forth and
incorporated in this Charge.

18 NOTICES

i8.4 METHOD OF GIVING NOTICE

Any notice or report that either party is required to give or desires to give under this Charge shall be in
writing and shall be given either by personal delivery, email or first class registered mall and s
deemed {0 have been delivered

{a} on the date delivered (if sent by personal delivery)} if such delivery was made during business
hours at the place of receipt or (if not) at the start of the first Business Day thereafter;

{b} on a date two (2) Business Days after being posted (if sent by first class registered mail); and

{c) on the date aclually received by the recipient (if sent by email} if such emall was recelved
during business hours at the place of receipt or {if not} at the start of the first Business Day
thereafter.

18.2 ADDRESSES FOR NOTICES

Undil further notice {which shall be giver as in this Charge provided, except that for a notice of change

of addrass to be effective it must actually be raceived by the recipient) notices to the parties shall be
sent to the addresses and email addresses set out in the list of parties above.
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19 INDEMNITIES AND EXPENSES

19.1 GENERAL INDEMNITY
The Borrower indemnifies, and agrees to keep indemnified, the Bank, the Receiver and any of their
managers, contractors, agents, officers or employees for whose liability, acis or omissions the Bank
or, as the case may be, the Receiver may be answerable, from and against alt arm's length, verifiable
liabilities, costs, charges, losses and expenses suffered or incurred by them arising from or as a result
of (a) the exercise or the purported exercise of any powers, authorities or discretions vested in them
in accordance herewith; (b) any hreach by the Borrower of any covenants or other obligations to the
Bank vnder this Charge; (¢) the enforcament of the provisions of this Charge, or {d) any action, claim
or proceeding relating to any of the above.

19.2 IDENTIFICATION OF EXPENSES
The Borrower covenants that it shall pay io the Bank on demand the foliowing iteme of expenditure -

{a) all actual out-of-pocket expenses including legal and other cut-of-pocket expenses {on a full
indemnity basis) incurred by the Bank in connection with:

{}}) the preparation and negotiation of decumentation relating to any amendment or exiension
of this Charge, regardiess of the form which such documentation takes and whether or
not such documentation is acceptahble to, andlor executed by, any or all parties therelo;
and

(i} the granting of any waiver, approval, consent, confirmation or release under, or in respect
of, this Charge; and

(i} any nvestigation or due diligence into the financial or other condition of the Borrower or
info ascertaining whether or not the Borrower has complied or is complying with the
provisions of any of the Finance Documents, together in all cases with inlerest at the rate
provided in the Loan Agreement from the date such expenses were incurred to the date of
pavment (as well after as before judgmenty;

{b} an amount equal lo any stamp duties, search fess, regisiration fees and duties payable In
connection with this Charge and any penslties with respect to, or resulting from the Borrower’
deday or omission o pay any such duties or fees; and

fc) all actual expenses (including legal and out of pocket expenses on a full indemnity basis)
incurred by the Bank

() in contemplation of, or otherwise In connection with, the enforcement of any rights or
exercise of any powers under this Charge or in investigating any possible breach by the
Borrower of the provisions of any of the Finance Documents; or

{if} in respect of any proceedings (legal or atherwise) involving the Bank in connection with
this Charge or property secured by this Charge, whether such proceedings are brought by
the Barrower or g third parly,

ipgether in alt cases with interest at the rate provided in the Loan Agreement from the dale
such expenses were incurred to the date of payment (as well afler as before judgment).

19.3 VAT
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All payments to be made by the Borrower pursuant to this Charge shail be paid fogether with Value
Added Tax {if any) thereon.

20 NATURE OF THE SECURITY
2014 ADDITIONAL SECURITY

The ssourity created by this Charge is in addition to any ofher security that the Bank may now or from
time to time hold or teke from the Borrower or any third party.

This Charge shall be a continuing security to the Bank notwithstanding any intermediate payment or
settlement of account or any other matter whatever, and shall be in addition to, and shall not prejudice
or be prejudiced by, any right of lisn, set-off, combination of accounts or other rights exercisable by the
Bank as banker against the Borrower or any security, guarantee, indemnily andfor negotiable
instrument now or in the future held by the Bank.

20.3 NO MERGER

Mothing herain contained shall operafe so as o merge or otherwise prejudice or affect any bill, note,
guarantee, mortgage or other security or any contractual or other right which the Bank may at any time
have for any money or liabilities or other sures due o incurred by the Borrower o the Bank or any
right or remedy of the Bank thereunder and any receipt, release or discharge of the security provided
by, or of any liability arising under, this Charge shall not release or discharge the Borrower from any
liability to the Bank for the same or any other moneys which may exist independently of this Charge.

204 COLLATERAL SECURITY

Where the security given to the Bank by this Charge initially takes effect as a collateral or further
security then notwithstanding any receipt, release or discharge endorsed on, or given in respect of, or
under, the principal security to which this Charge operates as a collateral or further security, the
sacurily provided by this Charge shali, in respect of any moneys which were originally intended 1o be
secured, be an independent security for any such moneys,

2 RELEASE AND REDEMPTION
214 CONDITIONAL DISCHARGE

Any release, seitlement or discharge between the Bank and the Borrower shall be conditional upon no
security, disposition or payment o the Bank by the Borrower or any other person being avoided, sét
aside, reduced or ordered to be refunded by virtue of any statutory provision relating fo insclvency or
liguidation for the fime being in force or for any reason whatsoever. If the same is so avoided, set
aside, reduced or ordered to be refunded, the Bank shall be enlitled to recover the value or amount of
any such security or payment from the Borrower subsequently as if such seitiement or discharge had
not oceurred, and the Borrower assigns and charges the Collateral on mutalis mutandis the terms of
Clauses 2, 3 and 4 with any liability, actual or contingent, under this Clause.

2t.2 RETENTION OF SECURITY
The Bank shall be entitied 1o retain this Charge for the duration of the Security Period.
213 FINAL REDEMPTION
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Subject to and without prejudice to Clause 21.1 {Conditional Discharge}, once the Bank is in its sole
and unfettered discretion satisfied that the Debt has been paid and discharged in full and all facilities
which might give rise o the Debt have bsen terminated, and the Bank is satisfied that it has no further
obligation whether actual or contingent to make any cradit or other accommaodation available to the
Borrower under the Finance Documents, then the Bank shall, at the request and cost of the Borrawer,
execute and do all such deeds, acts and things as may be reasonsbly necessary o release the
Collatera! from the assignments mortgages and charges contained in this Chargs and to reassign the
Assigned Property to the Borrower,

214 PRIOR SECURITY INTERESTS

The Bank may redeem any prior Prehibited Securily interest and may settle and prove the accounts of
the beneficiary of that prior Prohibited Securily Interest, and accounts so settled and proved shall be
eonclusive and binding on the Borrower and the monay so paid shall be a receivership expense and
be secured by this Charge.

22 ASSIGNMENT AND PARTICIPATIONS

22.1 NO ASSIGNMENT BY THE BORROWER

The Borrower may not assign the benedit of this Charge without the prior wrilten consent of the Bank,

22.2 ASSIGNMENTS AND PARTICIPATIONS BY THE BANK

{a) The Bark may assign in part or in whole the benefit of this Charge without regard to any set-
off, countercialm or equities batween the Bank and the Borrower,

{b) The Borrower acknowledges the right of the Bank o sub-parlicipate or assign this Charge {o
ancther person at #s discretion and the Borrower authorises the Bank o disclose such
information and to supply such documentation, whether concerning the Borrower, the Film or
otherwise, as may be required to compleie such sub-participation or assignment.

23 MISCELLANEQUS

23.1 GOVERNING LAW AND JURISDICTION

This Charge and any non-contractual obligations or fiabliities arising from or connected with it shall be
governed by, and construed in accordance with, the laws of England and Wales provided howaver
that the Bank may commence and maintain any aclion against the Borrower arising under this Charge
in the courts of any other jurisdiction. The Borrower irrevocably waives any objection it might have to
the courts of England being nominated as the forum to hear and decide any proceedings brought
before it and fo setile any dispute which may arise out of or in any way In connection with this Charge
and agrees not to claim that the courts of England are not & convenient or appropriate forum for these
purposes.

23.2 RIGHTS AND REMEDIES

The rights and remedies of the Bank under this Charge
(a) may be exercised as often as necessary;
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{b} are cumulative and not exclusive of its rights and remedies under the general law; and
{c} may ba walved only in writing and specifically.
Delay in exarcising or non-exercise of any right or remedy provided in this Charge or by law is not &

waiver of thal right or remedy or any other rights or remedies.

23.3 RELEASE, SETTLEMENT QR DISCHARGE

Any release, settiement or discharge batwesn either of the Borrower and the Bank shall be conditional
Hpon no security of payment made or given to the Bank being avoided, reduced, set aside or rendered
unenforceable by virtue of any provision or enactment now or hereafier in force relating to bankruptey
insolvency or liquidation and if any such security or payment shall be avoided, reduced, set aside or
rendered unenforceable the Bank shall be entilled to recover the full amount or value of any such
sacurity or payment from the Borrower and otherwise o enforce this Charge as if such releass,
settiement or discharge had not taken place.

23.4 ILLEGALITY

If any provision of this Charge becomes invalid, llegal or unenforceable in any junisdiction, that shall
not affect

{a) the validity or enforceability in that jurisdiction of any other provision of this Charge; or
{b) the validity or enforceability in any other jurisdiction of thal or any other provision of this

Charge.

23.5 NO PARTNERSHIP AND AGENCY

Nothing In this Charge shall
{a} constitute or be deemed to constilute a partnership or joint venture belween any of the Parties;

or

{b) create or be deemed to creale a relationship of principal and agent between any of the
Parties.

23.6 THIRD PARTY RIGHTS

A person who is not a Party has no right under the Contracts {Rights of Third Parties) Act 1898 (UK) to
enforce any ferm of this Charge {(but this does not affect any right or remedy of a thirg party which
exists or is avaiable apart from that Act).

23.7 COUNTERPARTS AND FACSIMILE AND EMAIL COPIES
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This Charge may be execuled in counterparts. A counterpart of this Charge executed by a Parly and
sant by facsimile or transmitted electronically in aither Tagged Image Format Files {TIFF) or Portable
Document Format {PDF) shall be trealed as an original, fully binding and with full legal force and
effect, and the Parties waive any rights they may have 1o object {0 such freatment,
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SCHEDULE 1

DEFINED TERMS

Term

Meaning

‘Aﬂi’

the Law of Property Act 1925

“Administrator

any administrator appointed pursuant io Schedule 1 of the
insolvency Act

the Assigned Property”

-all of the Borrower's f'iéht, fitle and interest in and fo the
-foltowing throughout the world in perpetuity:

-{a} the benefit of the Transaction Agresments and any other
-contracts or agreements relating to the Film which are either
-entered into by the Borrower or which are assigned o the

Borrower (directly or indirectly), including all righls granted’

“and ali amounts payable thereunder and the benefit of all
underakings, covenants, representations and warranties
made therain; and

(b} all rights under, or in connection with, alf confracts and

-policies of insurance or indemnity relating to the Film or any of

the Collateral taken out by or on behalf of the Borrower, the
Producer, the PSC or the Commissiening Distributor or (to the

‘extent of its interest) in which the Borrower hag an interest, all

claims of whatsoever nature relating thereto and all returns of

premiums in respect of such contracts or policies; and

(e} all cther accounts receivable, contract rights, genersl
intangibles, intelieciual property, investiment property, lefter of
credit rights angd supporting obligations, which are related to

or used in connection with the Film; and

- {d) the products and proceeds of any or all of the foregoing,

‘Businass Day'

any day other than a Saturday, Sunday or a day on which
banks in London are required to be closed

‘the Collateral’

the Assigned Property, the Fixed Charge Property and the
Floating Charge Property

‘the Dabt’

all amounts from time to time due, owing, outstanding or

payable fo the Bank pursuant fo any of the Flhance
Documents

‘Event of Default’

the meaning set out in the Loan Agreement

‘Expenses’

| the meaning set out in the Loan Agreerent

the Eilm’

1 the Film referred to on the front page of this C-hargé

“Finarice Documents’

1 'the Loan Agreement and ihis Charge
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Term

Meaning

‘the Fixed Charge Property’

all of the Borrower's right, title and interest m amf o the
following throughout the world in perpetuity: :

{a) all sums from time to time standing to the credit of (i} the

Repayment Account; (i} any account in the name of the:

‘Borrower into which the Bank pays any loans that the Bank:

makes pursuant to the Loan Agreement; and

-{b) all other propertiss and things of value which are related to

or used in connection with the Film o the extent the same do .

not form part of the Assigned Property: and

'(c} the proceeds and products of any andfor all of the :
foregoing

{"the Fioating Charge Proparty’

{a) the Fixed Charge Property o the extent (if at all) that the
fixed charge over the Fixed Charge Properly or any part

thereof is for any reason ineffactive as a fixed charge; and

{b) the Assigned Properly to the extent (if at all) that the |

assignment of such Assigned Property or part thereof is for |-

-any reason ineffective as an assignment

1 ‘Insolvency Act’

“the insolvency Act 1986 and the rules made thereunder as |-

from time to ime amended and in respect of any jurisdiction |
outside England and Wales includes any local laws regulating |-
the rights of creditors, insclvency officers or {he distribution of |
assels of the Borrower on an insolvency

1 'the Laboratory'

means Sight Limited (Company No. 10490938) a limited |
liability company incorporated in England and Wales whose |
office is at Resolve, 48 Warwick Sireet, London, United |
Kingdom, W18 5NL and any other laboratory or facilities |
house engaged in connection with the Film

any loan agreemeant hereafier entered into between the Bank
and the Borrower relating to the Film :

| "Prohibited Security Interest’

Any Securily Interest over any of the Collateral other than the |

Security Interest created by this Charge

‘Receiver’

any one or more individuals acling as a receiver or manager |
of any of the Collateral appointed under powers confained in |
this Tharge or the Act and, where the context permits and the |
law allows, such expression shall include any Administrator ||
appointed by the Bank :

1 '‘Repayment Account’

any account into which the Borrower is (pursuant to the Loan |
Agreement) required to pay any Repayment Revenues and |
any account of the Borrower which {(notwithstending such |
requirement) In fact receives any Repayment Revenues '

: ‘Repayment Revenues’

' .The aggregate of {1} 100% of the beneficial entitements of
-the Producer {which has been assigned to the Borrower) from

any ard all amounts payable pursuant to any distribution
agreements in connection with the Film (2) the beneficial
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Term

Meaning

aniitlement of the Producer in and to any tax cradit procesds
or other local production incentives deriving from the Film
(which have been assigned 1o the Barrower); {3} any and ali
underspend and procesds of production insurances relating
to the Film payable to the Producer {and assigned to the
Borrower) in connection with the Film

‘Security Interest’

Any mortgage, charge, assignment for the purpose of

securily, pledgs, lien, right of set off, arrangement for
retention of title or hypothecation or trust arrangement for the
purpose of, or which has the effect of, graniing security, or
other security interest of any kind whatsoever or other
encumbrance of any kind whatsogver {under any other law |

1 than the faw governing this Agreement} and any agresment,

whether expressed io be conditional or otherwise, to creste
any of the same or any agreement to sell or otherwise
dispose of any assel on terms whereby such asset is or may
be leased to or reacquired or acquired by the person so
agreeing or disposing

| ‘Security Period’

the period from the date hereof until 2l of the Debl shall have
been unconditionally and irrevocably repaid in full and the
Banrk has no further obligations to make any loans pursuant to

the Loan Agreement and such period includes any period

during which any administrator, liquidator or frustee in |
bankruptcy of the Borrower may claim any payment made 1o
the Bank in discharge or reduction of the Debl was &

- preference, transaction at an undervalue or otherwise lizble to |

be repaid by the Bank pursuant to any power in that regard |
given o him under the Insclvency Act

| Transaction Agreements’

the documents listed in Schedule 2 to this Charge
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SCHEDULE z:

Loan Agreemend between the Borrower and Maddem Films Limited (Company Number:
09G35643) a limited Hability company incorporated in England and Wales whose registered
office is al 15 Golden Square, London WIF 8JG (the ‘Producer’) relating to the Film dated on
or before the date of this Charge

Charge and Deed of Assignment between the Borrower and the Producer relating o the Film
dated on or before the date of this Charge (the ‘Producer/Borrower Charge')

Interparty Agreement relating to the Film dated on or before the date of this Charge between
the Borrower, the Producer, Wid Wag Productions LLC a lHmited liability company
incorporated in Delaware whose regisiered office is at 1411 5th Street, Suite 400, Santa
Monica, Galifornia 90401, USA ({the ‘Commissioning Distributor’), Meddem Fims {Three
Seconds) Limited {Company Number: 10772358) a limited liability company incorporated in
England and Wales whose registered office is at 77 Forless Road, London NWS 1AGQ {the
PECY), Maddem Fitms (Three Seconds) US Limited a limited fiability company incorporated in
Mew York whose registered office s at 91 Marlborough Road, Brooklyn, NY11226, USA {the
“US PSCY, Jellyfish Bloom, LLC, a limited liability company incorporated under the laws of
the state of Delaware whose principal place of business is at 400 S. Beverly Drive, Suite 300,
Beverly Hills, CA 80212, {the 'Sales Agent’)The Fyzz Faclity Limiled a company
incorporated in England and Wales Company No. 07380091, Second Floor, 77 Fortess Road,
London NWS 1AG, United Kingdom (‘Fyzz'} and ProSight Syndicate 1110 at Lloyds of
London a syndicate formed under the laws of England and Wales with offices at ¢fo ProSight
Specialty Insurance, 1071 North Brand Bivd., Suite 120, Glendaie, California 81203, USA (the
‘Guarantor’)

Collection Agresment relating o the Film between Freeway CAM BV, Stichting Fresway
Custody, the Producer, the Borrower, the Sales Agent, the Commissioning Distributor, Fyzz,
the Guarantor, Scrfeen Actors Guild-American Federation of Television and Radio Ardists
{*SAG’} and Writers Guild of America, West, Inc. {"WGA”)

Collection Agreement relating to the Fim betwsen Fresway CAM BV, Stichting Freeway
Custody the Commissioning Distribufor, Aviton 1704, LLG, Aviron Capital, the Producer,
BAG and WGA.

Digital Facility Notice and Acknowldgement of Charge relating to the Flilm between the
Laboratory, the Borrower, the Commissioning Distributor, the Producer, the PSC, the
Guarantor and the Sales Agert

Nolices and acceplances of assignment andfor interparty agreements (including
infermediate licensor and distributor NOAs) relating to the Film to which any of Film & TV
House Limited, Gem Enfertainment Kft, Freeway Entertainment KFT, Batrax Entertainment
B.V. and Jeswa B.V. (each being an ‘intermediate Licensor) or any of the foliowing (the
Presaie Distributors”) are parties:

TTE1 Droits Audiacvisuels

Vertical Distribution Limited

| United Champ Assets

PT Prima Cinema Multimedia

“GSC Movies SDN BHD

lalia Film International SAL

NOS Lusomunde Audiovisugis

AB Svensk Filmindustri
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“Times Media Fiims A Division of 1ime Media

Entermode Corp

Impuls Pictures

Inopia Films

Aviron 1704 LLC

Kinp Swiat Sp.Z.00,

Lots Home Entertainment Co Ltd

_Adier Entertainment Sri

Gussi 3 A De CV

Witd Bunch Germany GmbH

Jaguar Distribution Corp

The Fyzz Facility Limited

Acme Film S1A

Sena

Soundspace International Limited

Fox Networks Group Asia Pacific Limited

-Golden Village

United King

8, Guarantes in relation to the film issusd by Aviron Capital and any letters of cradit issued
pursuant to any of the Notices and acceptances of assignment referred to above

8, Notice of charge to the preduction account bank in relation to the Film dated on or about the
date of this Chargs;

1Q. Any intercreditor agreements with SAG or WGA now or hereafier entered into in refation to
the Film

1. any other agreement at any ime entered inlo by the Borrower relating to the Film

As assigned by the Producer to the Borrower by way of security pursuant o the Producer/Borrower
Charge

12 Any and all charges or security agreements at any lime entered into by the PSC and the
Producer {the ‘PSC/Producer Security Agreemenis’)

13. Any ard ol charges or security agreements at any time entered into by the US PSC and the
Producer {the ‘US PSC/Producer Security Agreements};

14. Any and all charges or securily agreements at any time entered Into by the Commissioning
Distributor and the Producer (the ‘*Commissioning Distributor/Producer Security
Agreements’)

15. The Commissioning and Distribution Agreement relating to the Film dated on or before the

date of this Charge between tha Protducer and the Commissioning Distributor;

16. Arwy and alf charges or security agreements relaling to the Fitm at any time entered into by
the Producer and sither of the Intermediate Licensors, including any notices of assignment
and sweep instructions (the ‘Intermediate Licensor/Producer Security Agreements’)

17. The Completion Guarantee relating to the Film dated on or before the date of this Charge
between the Producer and the Guarantor;
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18, Escrow Agreement between the Producer and ProSight Specialty insurance Solutions, LLC
relating 1o the Film;

18 Any and all production services agreements entered into in relation to the Film by the
Producer with either the PSC or the U8 PSC

20 any other agreements entered into by the Producer refating to the Film at any ime {including
any agreements listed above or below in this Schedule 2).

As assigned by the Commissioning Distributor to the Producer by way of security pursusnt to the
Commissioning Distributor/Producer Security Agreements

21. Any agreements {including any licensing agreements or security agreements and sweep
instructions) redating to the Film fo which any Intermediate Licensor is a parly;

22, Any agreements {including licensing and distribution agreements) relating to the Film at any
fime entered inta by the Commissioning Distributor or the Sales Agent {as agent for the
Commissioning Distributor) or the Intermediate Licensors or any other person acling as
agent for the Commissioning Distributor) including any such agreement entered into with any
of the Presale Distributors’

23. The sales agency agreement relating to the Film dated on or before the date of this Charge
between the Commissioning Distributor and the Sales Agent;

24. Any other agreements relating to the Film at any time entered into by the Commissicning
Distributor at any time (Inciuding any agreemenis listed sbove or below in this Schedule 2)

As assigned to the Producer by way of security pursuant to the PSC/Producer Securily Agreements

25, Any agreements relating to the Film at any time entered into by the PSC including, without
limitation, all decumeants relating to any tax credits or local incentives and any cast and crew
agreements.

As assigned to the Producer by way of security pursuant to the US PSC/Producer Security
Agreements

25, Any ag.r-eéments relating to the Film at any ims entered info by the US PSC including, without

limitation, all documents relating to any tax credits or local incentives and any ¢ast and crew
agreements.
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SIGNATURE PAGE TO CHARGE AND DEED OF ASSIGNMENT

IN WITNESS whereof the duly authorised representatives of the Borrower and the Bank have
execuled this Charge as a Deed the day month and year first above writien

DULY EXECUTED AND DELIVERED as a DEED
on behalf of

INGENIOUS PROJECT FINANCE LIMITED
acting by s director

int the presence of

- Witness Signaturc. GG .
Name..... AEHA

Haeey Eastvap

| S Director {PRINT NAME)

1 SIGNED for and on behall of
1 COUTTS & CO

‘Authorised signatory (signature)
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SIGNATURE PAGE TO CHARGE AND DEED OF ASSIGNMENT

IN WITNESS whereof the duly authorised, representatives of the Borrower and the Bank have
execuled this Charge as a Deat the day month and year first above written

DULY EXECUTED AND DELIVERED as a DEED
on behalf of

INGENIOUS PROJECT FINANCE LIMITED
atting by #s director

in the presence of
Dirgctor {signature)
WINESss SIgnature. ........o.ooeriives e vvessvesse i eses
NEIMB....ce e eeeeaees s
AOATEES cvv e v scrnr e e assaeno s
................ - | Director (PRINT NAME)

SIGNED for and on behaif of
COUTIS & CO

tory (signatura)
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