In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

&3

Companies House

Ke) \o‘!r\lx_’_S

A fee is payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companteshouse gov uk

J

What this form is for

You may use this form to register
a charge created or evidenced by
an instrument

What this form is NOT for For further information, please
You may not use this form 1o refer 1o our gutdance at:
register a charge where there 1s no www companieshouse gov uk

if

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form 1
scanned and placed on the public record

instrument Use form MRO8
This form must be delivered to the Registrar for registration w
21 days begirning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless it 15 accomg

02]05I2014
COMPANIES HOUSE

Company details

Company number

L[ [T ™"

Pl el ¢ iy o

Please complete in typescript or in

Company name in full rOUR KIND OF TRAITOR LIMITED / bold black capitals

|

Al fields are mandatory unless
specified or indicated by *

Charge creation date I— I_ ’_|7 I__|_|_l_

Charge creation date

Names of persons, security agents or trustees entitled to the charge

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

entitled to the charge
Name STUDIOCANAL S A
Name
Name
Name

tick the statement below

If there are more than four names, please supply any four of these names then

[1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings}), ship, arcraft ar
intellectual property registered (or required to be registered} in the UK which 1
subject to this fixed charge or fixed secunity

Descriptien

There 1s not any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the
UK which 1s subject to this fixed charge Please refer to the
charging instrument for details of property subject to fixed charge

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

Fixed charge or fixed secunity

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or n Scotland) corporeal or incorporeal property not descnibed
above? Please tick the appropnate box

‘-] Yes
1 No

Floating charge

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

Yes Continue
(0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the tesms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
) No

04/13 Version 10
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MRO1

Particulars of a charge

Trustee statement ©®

You may tick the box if the company named 1n Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Piease sign the form here

Signature

Signature

XO'MOIWV[\’M"FAU'F' X

This form must be signed by a person with an interest i the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

l Contact name

Sarah Caughey
O'Melveny & Myers LLP

Company name

| "= Warwick Court

rS Paternoster Square

Post t
I ™" London

e fcfe mi [7 o [x

United Kingdom

| Fostcode

Country

|Dx

020 7088 0000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Regestered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

’ Telephone

Please make sure you have remembered the
following

0O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Secttons
3,567&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

ooo O o o g A4

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below

For companies registered m England and Wales:
The Registrar of Compantes, Companies House,
Crown Way, Cardiff Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall engunes@companmeshouse gov uk

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

This form has been prowded free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8182650
Charge code’ 0818 2650 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th Apnl 2014 and created by OUR KIND OF TRAITOR

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd May 2014

Given at Companies House, Cardiff on 8th May 2014

Com panieS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

¢
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We hereby certﬁhls be a true ;1
and complete copy of the ongnal. |

5

< ST T 77

O’MELVENY & MYERS LLP

PATED /£ /7,0(1 | 2014 5 PATERNOSTER SQUARE E
LONDON EC4M TDX |

Date O\ MAH 224

{t) STUDIOCANAL S5.A.

{2) OUR KIND OF TRAITOR LIMITED

D
EED OF CHARGE AND SECURITY AGREEMENT

RELATING TO THE FILM PROVISIONALLY ENTITLED
OUR KIND OF TRAITOR"
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THIS DEED Is made on the [ & dayof /404‘ / 2014

BETWEEN:

1.

STUDIOCANAL S A. of Espace Eiffel, 1 Place du Spectade, 92863 Issy-les-Moulineat,
Cedex 9, Franpce {the "Chargee” which expression shall Include its permitted assignees
and/or other successors In title]; and

OUR KIND OF TRAITOR LIMITED {Company Number: 08182650) a company incorperated
under the laws of England and Wales whose registered office is at 73 Wells Street, London
WAI1T 3QG, United Kingdom (the "Chargor”).

RECITALS

(A}

(8)

The Chargor and Chargee have entered into a Distribution and Funding Agreement and Tax
Credit Loan Agreement (stch agreements as the same may be amended or superseded from
time to time together belng the "SCSA Agreement") dated on or about the date hereof and
the Chargee has agreed to advance the Chargee Funding to the Chargor to be applied
towards the production costs of the feature film provisionally entstled "Our Kind OF Traitor
(the “Film")

By way of security for the performance and discharge of the Secured Obligations, the Chargor
1s required to and agrees to assign and charge to the Chargee by way of security ali thelr
respective right, title and interest in and to the Fllm and the other collateral specified herein
{to the extent not already assigned to the Chargee pursuant to the SCSA Agreement).

IT 1S AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION
In this Deed:

=pccount” means tha Production Accounts and any other account held by the Chargor in
connection with the Film and In each case, the full extent of the Chargor’s interest In and
rights 1nt respect of such accounts;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
genaral business in London;

“Chargee Funding® means all monies which the Chargee contributes towards the financing of
the Flm pursuant to the 5CSA Agreement;

“Encumbrante” means any mortgage, pledge, lien, charge (fxed or floating), assignment,
hypothecation, set-off or trust arrangement for the purpose of oreating secunty, reservation
of title, option or other securlty Interest or any cther agreement or arrangement having a
substantially stmilar effect to any of the foregoing;
[ )
“Eyvent of Default” means any of the events that enable the Companmﬂate the SCSA
Agreement pursuant to Clause 14 of the interparty Agreament; SN
SN S-SR A

“Fiim” shall have the meaning ascribed to it In Recital A;

-3 .
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“french Service Company” shall mean Firstep SARL (Company number RCS Nice B
429 157 308), of 26 rue de Pans, 0600 Nice, France;

“rrench Tax Authonty” shall mean any and all applicable national, regional and municpal tax
authorties n France including but not mited to the Direction Générale des Finances
Pubhques (DGFIP} (and all applicable dependent tax authorities including Direction Générale
des Impdts) URSSAF, AGESSA, and any other relevant authority in connection with any tax
liabihty of the French Service Company,

*French Tax Rebate” or the Tax Rebate for International Production {TRIP) as colloquially
designated by CNC and by Film France shail mean a fiscal incentive reserved to foreign film
and televisicn productions giving nse to the french Tax Rebate Proceeds granted by the
French Tax Authornty to the French Service Company based upon the French Tax Rebate
Legislation once the Ftlm satisfies the critena required hereof,

“French Tax Rebate Amount” means the French Tax Rebate payable in respect of the Film;

“French Tax Rebate Collateral” means the right to receive an amount equzl to the French
Tax Rebate Amount from the French Service Company, and all other nights (to the extent
Chargor has such rights} in connection with the french Tax Rebate;

“French Tax Rebate Legislation” shall mean article 220 quaterdecies General Tax Code (as
completed by the provisions of Decree n*2009-1464 dated 30 November 2009}, article 220 Z
bis French General Tax Code (as completed by the provisions of Decree n”2005-1465 dated
30 September 2009), Tax Instruction 4 A-1-10 dated 20 January 2010 together with any
further tax circulars, ministernial orders in relation thereto (as all of the foregoing may be
amended, supplemented and enacted from time to time);

“French Tax Rebate Proceeds” shall mean the finally determined amount of French Tax
Rebate payable to the French Service Company in accordance with the French Tax Rebate
Legislation,

“Interparty Agreement” means the interparty agreement relating to the Film dated on or
about the date hereof and entered into between, among others, the Chargor and the
Chargee;

“LPA” means the Law of Property Act 1925,

“permitted Security” means this Security and any other security permitted by the Interparty
Agreement andfor any laboratory pledgeholder agreement entered into between, among
others, the Chargor and Chargee in respect of the Flim,

"the Production Accounts” shall mean the following production accounts for the hlm with
Coutts & Co In the name of the Chargor;

Sterling account:

Sort code NS

Account no NN

SWIFT code: GRERERAR

Sterling Account 1BAN cRA RPN

Euro account:

Sort code -



Account no NS
Euro Account IBAN GERRENORNSED

USD Account:
Sort code SN

Account no: (NS
usD Account IBANGERNTEEEEENE

and the Dirham production account relating to the Film in the name of the Chargor with

Attijariwafa Bank tn Morocco with RIE eI

“Recever” means any person appointed by the Chargee in writing under this Deed to be a
receiver, manager or administrative recever;

“Relevant Agreements” means the SCSA Agreement, any other document required as a
condition subsequent/condition precedent to the SCSA Agreement, the Secunty Agreements,
the Interparty Agreement and any other agreement referred to in the Interparty Agreement
or atherwise concluded by the Chargor in relation to the Film,

“pelevant Consents” means all consents, authorisations, approvals, hcences, exemptions,
filings, registrations, notansations and other requirements of governmental, judicial and
public bodies and authorities required or advisable in connection with the execution,
delivery, performance, validity, admussibility in evidence and/or enforceability of a Relevant
Agreement or the performance by a Relevant Person of any of its obligations under a
Relevant Agreement,

“gelevant Person” means the Chargor and any party to a Relevant Agreement {other than
the Chargee},

“Reservations” means the pnnaple that equitable remedies are remedies which may be
granted or refused at the discretion of the court, the himitation of enforeement by laws
relating to bankmuptcy, insolvency, liquidation, reorgamsation, court schemes, moratoria,
administration and other laws generally affecting the rights of creditors, the time barring of
daims under applicable limitation laws, defences of set-off or counterclaim and the
possibility that an undertaking to assume habidity for or to indemnify a person against non-
payment of stamp duty may be void,

"SCSA Agreement” shall have the meaning ascribed to it in Recital A,

“Secured Assets” means all the assets in respect of which the Chargor creates (or 15
expressed to create) this Security or &s at any time required to create this Securrty and, unless
the context otherwise requires, a reference to a Secured Asset includes:

{a} any part of that Secured Asset,
b any proceeds of that Secured Asset; and
{c) any present and future assets of that type;

*secured Obhgations” means (a) all present and future monies, obligations and habilities,
whether actual or contingent, whether due, owing or incurred by the Chargor to the Chargee
under the SCSA Agreement; and (b) all present and future obligations and habiities {whether
actual or contingent, and whether owed Jointly or severally or in any other capacity

-5
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whatsoever, in all currencies, whether or not for the payment of migiiiggnciuding any
obligation to pay damages for breach of SrETRENECOENPEEE: resttution and all
habilities acquired by the Chargor frem any third party} of the Chargor under any Relevant
Agreement or otherwise m connection with the Film, in each case together with ail costs,
charges, taxes or expenses incurred by the Chargee which the Chargar s diili#e pay under
any Relevant Agreement, ameaad

WSS ety

“Security” means the Encumbrances constituted or evidenced by this Deed over the
undertaking, assets and property of the Chargor,

“Security Agreements” means this Deed and any other instrument which may have bheen or
ts at any time on or after the date of this Deed executed by the Chargor in favour of the
Chargee to guarantee or secure the performance and discharge of the Secured Obligations or
any of them;

“Security Penod” means the period beginning on the date of this Deed and ending on the
date on which the Chargee {acting reasonably) 1s satisfied that all of the Secured Obligations
of the Chargor have been finally and wrevocably paid, performed and discharged w full and
that the Chargee has no further obligation, actual or contingent, to advance sums under the
SCSA Agreement,

“Tax” means all present and future taxes, impaosts, levies, assessments, duties, charges, fees,
deductions and withholdings in all relevant junsdictions and all interest on them, additions to
them and penalties and fines n respect of them, and “Taxation” wil be construed
accordingly,

"UK Tax Credit” means the payable cash element constituting a tax credit pusuant to the
Corparation Tax Act 2006 recervable by the Chargor in respect of UK Qualifying Expenditure;

"UK Tax Credit Amount” means the UK Tax Credit payable in respect of the Film, and

"UK Tax Credit Collateral” means the UK Tax Credit Amount, the right to clam and be paid
the UK Tax Credit Amount, and all other nghts in connection with the UK Tax Credst.

Terms defined, or whose definition is provided for, in the Interparty Agreement shall, unless
otherwise defined in this Deed, have the same meanings when used in this Deed.

In this Deed, unless the contrary intention appears, a reference to°

121 this Deed or any other document 1s (without prejudite to any prolibition on
amendments) a reference to this Deed or that document as amended {however
fundamentally) from time to time,

1.22 an amendment includes an amendment, supplement, novation, re-enactment,
replacement, restatement or vanation and cognate terms wil be construed
accordingly,

123 a person includes any individual, company, corporatlon, unincorporated association,
partnership or other body, govermment or other entity, whether or not having
separate legal personality;

1.24 a provision of law 1s a reference to that provision as extended, applied, amended or
re-enacted and includes any subordinate legislation;

-6 -
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1.4

1.5

241

22

23

125 a party.to this Deed or any other person includes tts successors m title, permitted
assigns and permatted;transferees; and 2

126 aClause sto a clause of this Deed
In this Deed.

131 any reference to the Film shall, where the context so admits, include all literary,
dramatic, artistic and musical material incorporated into, synchronised with, or
otherwise forming part of such film or produced for the purposes thereof and ali
negative and posttive and tape, material, film and out-takes produced in connection
with such film, including alt film and sound recordings, including the soundtrack
thereof and all other articles on which such film or part Is recorded;

132 any reference to copyright, films, sound recordings or any other nght shall {where
the context requires or admits) be construed in accordance with the Copyright,
Designs and Patents Act 1988 as amended from time to time, and the covenants
imphed by Sections 2{1) and 3(1)} of the Law of Property (Mscellaneous Provisions)
Act 1994 shall apply to the assignment hereby created;

133  any phrase introduced by the terms including, in particular or any cognate or other
similar expression shall be construed as Hustrative and not exhaustive, and shall not
limit the sense of the words preceding that phrase; and

134 the words other and otherwise shall not be construed ‘ejusdem genens’ with any
foregoing words where 3 wider construction is possible

References in this Deed ta the definitions in Clause 1.1 above can mean plural when singular
and vice versa

Headings are for ease of reference only and shall not affect the construction of this Deed.

COVENANT TO PERFORM

In consideration of the Chargee making or continuing to make available the Chargee Funding
or any other accommedation to the in connection with the Film, the Chargor covenants with
the Chargee to pay or discharge to Chargee the Chargee Fundmg on demand as and when
due in accordance with the terms of the Relevant Agreements and to duly and punctually
perform and discharge all its respective obligations and habilities under the Relevant
Agreements to which it is a party. The Chasgor hereby covenants with the Chargee that it will
duly and punctually perform, pay and discharge Its Secured Obligations as and when they fall
due.

The Chargor acknowledges that the entry by the Chargee into the SCSA Agreement and the
agreement of the Chargee to advance the sums set out theremn to the Chargor 15 of
commercial benefit to it as it enables the Film to be financed and produced

The Chargor agrees that its obligations under this Clause 2 shall not be exhausted by any
failure or omission or delay by the Chargee or any third party to exercise any nght or remedy
under the SCSA Agreement or any of the Relevant Agreements The Chargor agrees that any
madification of the SCSA Agreement or any of the Relevant Agreements shall not affect the
obligations of the Chargor pursuant to this Clause 2.

-7 -
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2.4

kN

All sums due and payable by the Chargor under this Charge shall be made in full without set-
off or counter-claim and free and clear of and (subject as provided in the next sentence)
without deduction for or on account of any future or present taxes. If:

{a) the Chargor is required by any law to make any deduction or withholding
from any sum payable by the Chargor to Chargee under this Charge; or

(b} the Chargee 1s required by law tc make any payment, on account of tax
{other than tax on s overall net income) or otherwise, on or in relation to any
amount recewved or recewvable by Chargee under this Charge;

then the sum payable by the Chargor in respect of which such deduction, withholding or
payment 1s required to be made shall be increased to the extent necessary to ensure that,
after the making of such deduction, withholding or payment (and after taking account of any
deduction, withholding or payment which I1s required to be made as a result of the increase),
Chargee receives and retains a net sum equal to the sum which 1t would have received and so
retained had no such deduction, withholding or payment been made

ASSIGNMENT AND CHARGE

By way of fiust-ranking secunty for the performance and discharge of the Secured
Obligations, and subject only to the proviso for re-assignment in Clause 15 below, the
Chargor hereby:

314

assigns to the Chargee with full title guarantee {where relevant by way of present
assignment of future copyright) all its nght, title and interest to the extent thereof
{both present and future, vested and contingent, statutory and otherwise) and to the
extent not already assigned to the Chargee pursuant to the SCSA Agreement In

(a} the entire copyright and all other nghts throughout the umiverse in the
screenplay for the Film, and all copies of such screenplay and all sketches and
designs thereof and all those of its rights in relation to the underiying nghts
and matenals (including any lterary or dramatic work} on which the
screenplay is based,

(h) the entire copyright throughout the universe in the Film;

(c) the music, musical compositions and sound recordings of the Film including
the lyncs and all rights to explot the same and to produce, publish,
reproduce and synchronise all or any of the same;

() all nghts to distnbute, lease, license, sell, exhibit, broadcast or otherwise deal
with the Film, the underlying material and ali ancillary rights in the Film by all
methods and means and in all media throughout the untverse,

(o) all Iterary, property and anallary nghts {including all novelsation, publishing,
commercial tie-up, spin-off, sponsorship, merchandising, sequel and remake
rights) of every kind and nature in the Film,

n each Relevant Agreement to which it 15 a party,

{9) all present and future policies of insurance in respect of the Fim,

-8 -
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31.2

(b)

m

i

(k)

0

(m}

(n}

(o)

all moneys to be eamed by It or payable to it or at its direction from the
exploitation of any literary or dramatic work written, music composed and/or
artistic work created for and/or used in the Film;

all its contracts and contract nghts, agreements for personal services, book
debts and personal property Insofar as they relate to the Film and/or to any
literary, property or ancillary rights {including afl novehsation, publishing,
commercrl tie-up, spin-off, sponsorship, merchandising, sequel and remake
rights) therein:

each Account {induding all monies standing to the credit of each Account, all
interest accrued on any Account and all debts represented by the foregoing)
and its heneficial entitlement to revenues from the Film;

any and all plant and machinery, fixtures, equipment or chattels now or
hereafter belonging to the Chargor in connection with the Film,

any and all leasehold or freehold land (or the equrvalent in any foreign
jurisdiction) now or hereafter belonging to the Chargor in connection with
the Film,

all other nghts and tangible and intangible propertles created or acquired by
or to be created or acquired by it in connection with the Film,

the UK Tax Credit Collateral and the French Tax Rebate Collateral, and

all proceeds, products or other property denved from any and all of the
foregoing, including from the distribution, exhibrtion, sale, rental, licensing or
other exploitation of the Film or of any part of the Film andfor of any of the
elements of the Film and/or of any nghts in underlying matenal or ancillary,
collateral, allied, subsidiary or merchand!sing nghts;

with full title guarantee charges in favour of the Chargee, by way of first fixed charge
{which so far as it relates to land in England and Wales vested in the Chargor at the
date of this Deed shall be a charge by way of first-ranking legal mortgage), alt of its
sight, title and Interest {both present and future, vested and contingent, statutory
and otherwise) and to the extent not already assigned to the Chargee pursuant to
the SCSA Agreement, in:

(a)

()

(c}

all pre-print elements of the Film capable of producing pnnts or additional
pre-print elements incuding master negatives, negatives, duplicate
negatlves, colour reversal intermediates, colour separations, matrnices, inter-
positives and inter-negatives,

all positive prints, film, video tapes, disks, cut-outs and tnms and all other
physical properties of or relating to the Film whether now or hereafter in
existence and wherever located;

all soundtrack elements relating to the Film including master magnetic tracks,
optical soundtrack recordings and music cue sheets and all other sound
recordings made in the course of the production of the Film or pursuant to
any right acquired or to be acquired in connection with, or ansing from, that
production,

-9-




32

33

{d)

{e)

(@

()

0

o

all matenal, whether in tapgible or intangible form, mcorporating or
reproducing the Film, any music, musical compositions and/or sound
recordings or other works produced in connection with the Film, or any part
or element of any of them,

all rights and properties (including, without limitation, physical propetties)
created or acquired or to be created or acquired by the Chargor in
connection with the Film;

all its night, title and nterest in and to any revenues from the Film,

all moneys from time to time standing to the credit of any account at any
bank or financial institution into which any moneys payable to it In
cannectian with the Film, its production, financing and/or exploitation are or
will be paid, induding each Account, and without prefudice tothe foregoing it
agrees to hold all such moneys on trust for the Chargee and consents to the
Chargee giving notice of the Chargee’s Interest in each such account to the
bank or other financial institution at which such account 1s or may be held,

{insofar as not effectively assigned pursuant to Clause 3 11 above) those
assets referred to in Clause 3 1 1 above,

the UK Tax Credt Collateral and the French Tax Rebate Collateral, and

all proceeds, products or other property derived from any and all of the
foregoing, including from the distribution, exmbition, sale, rental, icensing ar
other exploitation of the Flm or of any part of the Film and/or of any of the
elements of the Film and/or of any nghts i underlying material or ancilary,
collateral, allied, subsidiary or merchandising nghts;

343  with full title guarantee charges n favour of the Chargee by way of first floating
charge all the undertaking, property and assets whatsoever belonging to it now or at
any time in the future, including any assets described in paragraphs 3.1.1 and 3 1.2
above that are not validly charged or assigned pursuant thereto, and the Chargor
agrees not to part with, sell or dispose of any such assets, in whole or 1n part {except
to the Chargee or {without prejudice to this Secunty) otherwise on arm's length
terms in the ordnary course of its trade and for the purposes of carrying on the

same)

The Chargor undertakes to hold on trust for the Chargee absolutely its entire interest and
benefit n and to any Secured Assets that cannot be charged or assigned by it together with,
without brmitation, all proceeds, products and other property derived from, and any other
nghts and benefits to which it 1s benefically entitied in respect of, such Secured Assets.

The Chargee heraby grants to the Chargor an exclusive licence in and to the Secured Assets
for the sole purpose of the praduction, delivery and exploltation of the Film, i accordance
with the SCSA Agreement. This licence will terminate immediately on the occurrence of an
Event of Default

- 10 -




4.4

a2

§1

CONVERSION OF FLOATING CHARGE AND AUTOMATIC
CRYSTALLISATION

The Chargee may at any time, by notice in writing to the Chargor, convert the floating charge
created under this Deed into a fixed charge in relation to the assets speaified tn stech notice.

Upon the occurrence of any Event of Default the floating charge created under this Deed will
(in addition to the circumstances 1n which the same will occur under the general law)
tmmediately and automatically, without any requirement for notice by the Chargee, convert
into a fixed charge over all the assets of the Chargor that are the subject of the floating
charge.

CONTINUING SECURITY

This Security 1 a contmuing security and shall remaln in force notwithstanding any
mtermediate payment, wawer, variation, release, indulgence, discharge or settlement of
account in whole or In part in respect of the Secured Obligations or otharwise or any other
act, omisston, matter or thing whatsoever, and & in addition to and shall not merge into or
otherwise prejudice or affect any guarantee, Encumbrance or other nght or remedy now or
hereafter held by or available to the Chargee (the “Additional Credit Support’), and shall not
be 1n any way prejudiced or affected by-

541 the existence or terms of any Additional Credit Support;
512 the invalidity, in whale or in part, of any Addional Eredit Support;

513 the Chargee now or hereafter dealing with, exchanging, releasing, modifying or
abstalning from perfecting or enforcing any Additional Credit Support,

514 any other nghtthat the Chargee may now or hereafter have; or

51.5 any act, omission, matter or thing which, but for this provision, would reduce,
release or prejudice any of its obligations under this Deed {whether or not known to
it), including any time or waiver granted to, any composition or arrangement with or
any release of any person, any failure to observe any formalrty or other requirement
wn respect of any instrument or to realise the full value of any security, any
amendment of any document or security, any insufficiency or change in the status,
power or authority of any person or the unenforceabiity, silegahty, mvalidity or non-
provability of any document or secunty.

FURTHER ASSURANCE

The Chargor shall when required by the Chargee {(whether before or after this Secunty has
become enforceable) promptly, and in any event within five (5) days of a request from the
Chargee, execute and do all such mortgages, charges, transfers, assignments, assurances,
documents, acts and things in such form and otherwise as the Chargee may require for
perfecting or mamtatning the security intended to be hereby constituted, for further charging
the Secured Assets in order to secure the Secured Obligations, for converting any floating
charge forming part of this Deed into a fixed charge, for protecting the Chargee’s interest in
the Secured Assets or for effecting or faciitating the exercise by the Chargee of the powers,
authorties and discretions conferred on 1t or any Receiver by this Deed or any statute. The
Chargor shalfl from time to time when so required by the Chargee during the Secunity Penod
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produce to or deposit with the Chargee all deeds and documents of title (to the extent the
Chargor is in possession of the same} relating to the Secured Assets or any of them,

REPRESENTATIONS AND WARRANTIES BY THE CHARGOR

The Chargor represents and warrants to the Chargee that

7141

742

713

T14

status: it s a kmited hability company duly incorporated and vahdly existing under
the laws of England and Wales,

powers and authorisations: (i) its memorandum and articles of association includes
pravisions that give It all necessary corparate power and authonty to own its assets
and to carry on its business as 1t 15 now being, and 1s intended to he, conducted; (i} 1t
is duly qualified to do business in all jurnisdictions where a qualification s necessary
and to enter into and perform the Relevant Agreements to which it 1s a party; and
(iii} 1t has taken all necessary corporate and other action to authorse the execution,
delvery and performance of the Relevant Agreements to which it 1s a party,

binding effect: this Deed constitutes hs legal, valid and bimding obligations
enforceable {subject to the Reservations) in accordance with its terms,

non-violation: the execution, delivery and performance of the Relevant Agreements
to which it s a party do not and will not violate 1n any respect any provision of (i) any
law, judgment, regulation, treaty, convention, decree, order or consent to which it is
subject or by which 1it, any matenal part of s assets or business or any Secured
Assets 15 or are bound or affected, {n) its memorandum or articles of assaciation, or
(m} any charge, indenture, agreement or other instrument to which it is a party or
which 1s binding on it or any of its assets, and do not and will not result in the
creation or imposition of any Encumbrance on its assets {other than in accordance
with any Permitted Security},

no default. no event has occurred that constitutes a default (howscever descnbed)
under or In respect of any law or any agreement ar instrument to which it is a party
or by which it or its assets may be bound {including, inter alia, the Relevant
Agreements to which it Is a party) and no event has occurred that (i) with the giving
of notice or the passing of time or on any other condition being satisfied or
determination bemg made would be likely to constitute a default {howscever
described) under or in respect of any such law, agreement or Instrument and (ii} 1s
hkely erther to have a matenal adverse effect on its assets, financial condrtion,
prospects or operations or to affect matenally and adversely its ability to perform
and comply with any of the Secured Obligations;

third party consents. (1} (except in respect of registrations of this Deed and each
other Security Agreement, and other security mmterest granted by any Relevant
Person to any person In connection with the Film) all Relevant Consents have been
obtained or effected (or, in the case of registrations, will be effected within any
apphicable required period) and {if obtained or effected) are in full force and effect;
(i) alt fees and stamp, registration and similar Taxes (if any) payable in connecticn
with any Relevant Consent have been paid if due, and {f) there has been no default
n the performance of or comphance with any of the terms or conditions of any
Relevant Consent;
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719

7.1.10

7111

1112

7.1.13

7114

7145

libgation: there 15 no litgation, arbitration or admimstrative or other proceeding
current, pending or, to its knowledge, threatened, which

(a) if adversely determined, would have a matenal adverse effect on its assets,
financial condition, prospects or operations or would matenally and
adversely affect its ability to perform and comply with its cbligations under
any Relevant Agreement to which it ts a party; or

(b} adversely affects or would, if adversely determined, adversely affect the
production, completion and delivery of the Film or its distribution or
exploitation or its abllity to perform and comply with the Secured Obligations
or any of its other ghligations under the Relevant Agreements to which it is a

party,

full disclosures 1t has fully disclosed in writing to the Chargee all facts relating to the
Chargor about which it knows or reasonably should know and that are matenal for
disclosure to the Chargee in the context of the Relevant Agreements and all
information (to the best of the Chargor’s knowledge and bellef having made due and
dillgent enquiry) is true and complete and no fact has not been disclosed which may
cause disclosed information to he misleading;

information: ali information [to the best of the Chargor's knowledge and belief
having made due and diligent enquiry) furnished to the Chargee by itor on rts behalf
in connection with the Film (induding in connection with any Relevant Agreement)
was and remains true and complete in all material respects and there 1§ no fact or
clrcumstance relating to sts affairs that has not been disclosed to the Chargee, which
non-disclosure renders any of that information misleading,

Encumbrances: 1t is the sole lawful and beneficial owner of the Secured Assets free
from any Encumbrance other than the Permitted Security, and none of the Secured
Assets 1s, or during the Secunty Period will be, affected by any such Encumbrance in
favour of any third party (save for the Permitted Secunty), nor is there in existence
any agreement or amrangement under which any such Encumbrance may be created,

choice of law: the choice of English Taw to govern this Deed and the submisston by
the Chargor to the exclusive junsdiction of the Enghsh courts are valid and binding in
its junsdiction of incorporation;

recitals: the Recitals to this Deed are true and accurate in all respects and the
Relevant Agreements to which it is a party are valid and subsisting,

solvency: it is solvent and able to pay its debts as they fall due and the transactions
contemplated by the Relevant Agreements to which 1t 1s a party are of commercial
benefit to it and are in its commercial interests,

insurance’ prior to the commencement of production of the Film all risks usually
insured aganst will be insured against in accordance with customary practice of film
producers and in accordance with the Relevant Agreements or as the Chargee may
from time to time require, and

no infringement: to the best of its knowledge, after diligent enqulry, the Film will not
infninge any copynght, trademark, patent nght or other personal or proprietary right
or contain any matter fibellous cr defamatory of any person or persons
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The representations and warranties in Clause 7.1 are made on the date hereof and will be
deemed to be repeated, with reference to the facts and circumstances then subsisting, on
each day during the Secunty Period

UNDERTAKINGS

The Chargor undertakes with the Chargee that, until the expiry of the Security Peniod, it will

81.1

8.1.4

816

81.7

818

819

comphliance: at all times comply or procure comphance with the terms (expressed or
implied) of this Deed and the Relevant Agreements to which it is a party, and do all
such acts as may be necessary to enforce such terms,

performance: at all times remain liable under the contracts and agreements charged
or assigned hereunder to perform and comply with all the obhigations assumed by k
thereunder,

pari passu: ensure that at all times the Secured Obligations will be and remain 1ts
direct, general and unconditional lhabiities, and, subject to the Interparty
Agreement, will rank at least pan passu with all its other present and future secured
fiabilities, with the exception of any liabilities which are mandatonly preferred by law
and not by any charge,

default: notify the Chargee of the occurrence of any Event of Default immediately
on becoming aware of it, and at the same time Inform the Chargee of any action
taken or proposed to be taken in connection therewith;

Iitigation: promptly notfy the Chargee of any current, pending or threatened
Uitigation, arbitration or administrative or other proceeding, any dispute with any
governmental regulatary body or law enforcement authority, any labour dispute and
any other event which has or may have a material adverse effect on the Secured
Assets or affects or may affect adversely the production, completion and delivery of
the Film or its distnbution or explotation or its ability to perform or comply with the
Secured Qbligations or any of its other obligations under the Relevant Agreements to
which it 15 a party;

authorisations: obtain, mamtain and promptly renew from time to tme all Relevant
Consents and comply with the terms thereof,

production of evidence promptly upon request produce to the Chargee (i) evidence
sufficient to satisfy the Chargee that it has at all relevant times complied with the
provisions of the Relevant Agreements to which it 1s a party, and (i) such information
concerning the Secured Assets as the Chargee may reasonably require to so satisfy i,

ranking of secunty: without prejudice to Clause 8.2 1 below, ensyre that any
Encumbrance created by it over the Secured Assets {otherwise than in favour of the
Chargee)} after the date of this Deed shall, and be expressed to, be subject to and
rank behmd this Secunty; and

notices of charge / assignment upon the reasonable request of the Chargee at any
time, and subject to the intended rankings of this Security and the Permitted Security
affected pursuant to the Interparty Agreement, give wntten noticels) of the secunty
hereby created in such form and to such persons as the Chargee may require,
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10

101

The Chargor undertakes with the Chargee that, until the expiry of the Security Period, it will
not without the prior written consent of the Chargee:

824 negative pledge: create or permit o anise or subsist over all or any part of its rights
or other assets (including the Secured Assets) any Encumbrance other than the
Permitted Security;

8.2.2 termination etc: terminate, wawe, vary or cancel, or agree to any terminatioon,
waiver, vanation or cancellation of, any term of, or any of its nghts under, any
Relevant Agreement to which it 15 a party;

823 disposals: sell, transfer, dispose of or part with possession or control of or attempt
10 sell, transfer, dispose of or part with possession or control of the Secured Assets
or any of them or of any interest in any Secured Assets other than (in the case of
those Secured Assets subject to no Encumbrance but a floating charge under this
Deed) in the ardinary course of iis trade and on arm's length terms,

824 competingrights allow any counterclaim or set-off or other equity in respect of any
sum payable in relation to the Fiim and/or nghts in the Film;

825 change of business: change the nature of its business or commence any business
other than that presently being conducted by it, or

826 enforcement of rights: require the Chargee to enforce any term of any Relevant
Agreement against any party (it bewng acknowledged that the Chargee will not in any
circumstances have any obligation to do so).

EVENTS OF DEFAULT

This Securrty shalt become immediately enforceable upon the occurrence of any Event of
Default.

REMEDIES

At any time after this Security has become enforceable against the Chargor, the Chargee may
in its absolute discretion, without prejudice to any other rights it may have and without pror
notice to the Chargor or hability for any loss (whether or not due to negligence) or for any
costs of any kind

10.1.1 appoint In writing one or more persons to be a Receiver of any Secured Assets in any
jurisdiction that permits appointment of a Recewver and from time to time determine
the remuneration of the Receiver and remove the Recewver and appoint another in
his place and any such Receiver shall be the agent of the Chargor {which shall alone
be personally hable for the Receiver’s acts, defaults and remuneration} and m
particular, by way of addition to but without prejudice to any other powers he or the
Chargee may have by law, the Receiver shall {notwithstanding that he is or may not
be an administrator or an administrative receiver) have in relation to the Secured
Assets of the Chargor all the powers set out in Section 14(1)(a) and Schedule 1 to the
United Kingdom Insolvency Act 1986 and In addrtion shall have power to exercise all
such other power and authonty as the Chargee shall think fit to confer, and so that
the Chargee may, in relation to such Secured Assets as are the subject of a first legal
mortgage, charge or assignment hereunder, confer any powers or authornity which it
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could give if it were an absolute beneficial owner thereof The powers of the
Recewver shafl include, without hmitation, the right and power to:

(a)

(b

(c)

(d)

(e

"

(@

enter uponh any premises necessary and to take possession of, coflect, get in
or realise all or any such Secured Assets and to take, enforce, defend or
abandeon any actions, suits and proceedings in the name of the Chargor in
relation to those Secured Assets as he or the Chargee shall think fit;

settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is a
creditor of the Chargor relating to those Secured Assets or any of them,

assign, sell, lease, license, grant options to sell, deal with or manage or
concur in the assigning, selling, leasing, licensing, granting of options to seli,
dealing with or managing of any such Secured Assets and to vary, terminate
or accept surrender of leases or licences in respect of any of those Secured
Assets in such manner and generally on such terms and conditions as he or
the Chargee may think fit and to carry any such transactions into effect in the
name of and on bebalf of the Chargor or otherwise,

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

carry on and manage or concur in carrying on and managing the business of
the Chargor solely in respect of the Filrw;

raise or borrow any money that may be required upon the security of alt or
any of those Secured Assets or without such security upon such terms as the
Chargee or he may think fit, and/or

give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for the sole purpose of realising those Secured
Assets;

012 exercse n relation to those Secured Assets the power of sale conferred by Section
101 of the LPA as though this Deed were a mortgage made by deed and to call m,
collect, convert into money or otherwise deal with or dispose of those Secured
Assets or any of them on an instalment basis or otherwtse and generally in such
manner and upon such terms as the Chargee may think fit; and/or

10.1.3 enforce this Security in any manner or order that the Chargee or the Recewer In its
absclute discretion thinks fit,

The foregoing powers of sale and of appointing a Receiver shall be exercisable without any
restrictions {such as, but not limited to, those contained in Sections 103 and 109 of the LPA)

No purchaser, mortgagee or other third party deahng with the Chargee and/or Recewver or
other person dealing with the Chargee and/or Receiver shall be concerned to enquire
whether any of the powers which the Chargee or the Receiver has exercised or purported to
exercise has arisen or become exercisable or whether the secunty created hereunder has
become enforceable, the Secured Obligations have been performed or as to the prapriety or
vahdity of the exercise or purported exeraise of any such power. The receipt of the Chargee
or the Receiver shall be an absolute and conclusive discharge to a purchaser and shall relieve
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10.3

10.4

10.5

10.6

107

108

such person of any obligation to see to the application of any sums paid to or by the direction
of the Chargee or the Recewer

The power conferred under this Deed to appoint a Recewer shali be in addition to all
statutory and other powers of the Chargee under the LPA (to the extent the LPA may be
relevant to this Security) and the Recenver shall have and be entitled 1o exercise all powers
conferred under the LPA in the same way as if he had been duly appointed thereunder The
power conferred under this Deed or by statute to appoint a Recewer shall be and remain
exercisable by the Chargee notwithstanding any prior appointment in resped of all or any of
the Secured Assets.

It shall be permissible for the Chargee to appoint more than one Receiver and in such event
any reference in this Security to a Recelver shall apply to both or ali of the Receivers so
appomted and the appointment of Recevers so made shall be deemed to be a joint and
several appointment, so that the nghts, powers, dutles and discretions vested n the
Recewers so appointed may be exercised by them all jointly or severally by each of them.

The Chargor declares that, as and when this Security becomes enforceable, it will hold the
Secured Assets [subject to its nghts of redemption) upon trust to convey, assign or otherwise
deal with the same in such manner and to such person as the Chargee shail direct and
declares that it shall be lawful for the Chargee by an instrument under the hand of its duly
authorised officer to appoint a new trustee or trustees of the Secured Assetsand in pa reicular
but without limitation at any time or times to appoint a new trustee or trustees thereof in
place of the Chargor.

Any moneys obtained by the Chargee or any Recewer appointed hereunder whether by sale
of any of the Secured Assets or obtained by carrying on the busmess of the Chargor in
relation thereto or otherwise shall (save as may otherwise be required by law) be applied.

10.84 first in payment of all costs and expenses incurred and incidental to the powers
conferred on the Chargee or Receiver hereunder;

106.2 second in or towards payment of the Secured Obligations in accordance with the
provisions of the Interparty Agreement, and

10.6.3 third i the payment of any surplus to the Chargor or otherwise to the person
entitled thereto.

Neither the Chargee nor the Receiver will, by reason of either of them entering into
possession of the Secured Assets or any of them, be liable to account as mortgagee in
possession or for any default or omission of any nature whatsoever for which a mortgagee in
possession might be liable, or be liable for any loss or damage occasioned by ar upon
realisation or diminution in value happening in or about the exercise of any power conferred
hereby or by statute and the Chargor shall not have any nght of action or clair against the
Chargee on the grounds that a better price could or might have been obtalned on any such
realisation, sale or disposal The Chargee and the Receiver shall be entitled to all the rights,
powers, privileges and immunities conferred by statute on mortgagees and recefvers.

The Chargee or any Recewer shall have the nght at ds complete discretion to give time or
indulgence or to compound with and to make such other arrangements of whatever nature
as 1t shall see fit with the Chargor or any other person without prejudice to the Chargor's
liability hereunder or the Chargee’s nght and title to the Secured Assets, and any moneys

-17 -




109

10,10

10.11

11

112

12

1214

recerved by the Chargee or Recewver from any other person may be applied by the Chargee to
any account or transaction of such person or otherwise as the Chargee shall see fit

At any time after this Secunity becomes enforceable, the Chargee or a Recewer may (but shall
not be abhged to} do all such things and ncur all such expenditure as the Chargee or such
Receiver shall in its sole discretion consider necessary or desirable to remedy such defect or
to protect or realise the Secured Assets or ds interests under this Deed and, 1n particular,
may pay any maneys which may be payable i respect of any of the Secured Assets, and any
moneys expended In so doing by the Chargee or Recewer shall be deemed an expense
properly incurred and paid by the Chargee and the Chargor shali reimburse the same on
demand to the Chargee

If the Chargor, without the pnor agreement of the Chargee, creates or permnts to anse or
subsist any Encumbrance or third-party claim over the Secured Assets, the Chargee may open
a new account for the Chargor in respect of the Film {and if the Chargee does not in fact open
such new account it shall nevertheless be treated as if 1t had done so at the time when 1t
received actual notice {or was deemed to have recelved constructive notice} thereof), and as
from that time all payments made by or on bebalf of the Chargor to the Chargee shall be
credited or be treated as having been credited to the new account, and such payments shall
not aperate to reduce the amount due from the Chargor to the Chargee at that time (but this
Clause shall not prejudice any secunty that, apart from this Clause, the Chargee would have
had but for the discharge by the Chargor of llabilities or obhgations incurred after that time).

All monies receved, recovered or realised by or on behalf of the Chargee under this Deed
may at the sole discretion of the Chargee be credited by the Chargee to any suspense or
rmpersaonal account pending the apphcation from time to time of such monies {together with
acerued interest thereon) in or towards the discharge of any part of the Secured Obligations

SET-OFF

in addition to any nghts now or hereafter granted under applicable law, and not by way of
hmitation of any such rights, the Chargee ks hereby authorised by the Chargor at any time
after this Security becomes enforceable and from time to time, without notice to the Chargor
{any such notice being expressly waved hereby)}, to set off and to appropriate and to apply
any and all deposits {general or special, including, but not limited to, any indebtedness
evidenced by certificates of deposit, whether matured or unmatured) and any other
indebtedness at any time held or owing by the Chargee to or for the credit of the account of
the Chargor against and on account of the obhigations and liabilities of the Chargor to the
Chargee under this Deed including, but not imited to, all claims of any nature or descnption
ansing out of or connected with this Deed or any other Secured Obligations, irrespective of
whether the Chargee shall have made any demand hereunder or in respect thereof and
although said obligations and labilities, or any of them, may be contingent erunmatured.

The Chargor hereby waives and agrees that it will not attempt to exercise any right to which
it might otherwise be entitled to set off any liability or indebtedness of the Chargee to it on
any account against its {iability or indebtedness to the Chargee hereunder.

POWER OF ATTORNEY

Subject to the occurrence of an Event of Default, the Chargor hereby irrevocably and by way

of security appoints {within the meaning of Section 4 of the Powers of Attomey Act 1971} the

Chargee and also appoints any Recemver jontly and severally to be its attorney and n its
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122

13

14

15

16

16.1

name and on ts beha!f to sign, execute and do all acts, things and documents that the
Chargor is obliged or that the Chargee or a Recetver 1s empowered to execute or do under
this Deed and the Chargor hereby agrees forthwith on the request of the Chargee to ratify
and confirm alt such acts, things and documents signed, executed or done n pursuance of
this power.

This appointment shall operate as a general power of attorney made under Saction 10 of the
Powers of Attorney Act 1971.

INDEMNITY

The Chargor uncanditionally and Irrevocably agrees fully and effectively to indemnify, hold
harmless and keep indemnified the Chargee and any Recewer from and agamst all actions,
¢claims, proceedings, expenses, demands and liabllities now or hereafter brought against or
Incurred by either or both of them, or against or by any person for whose act or omission
either or both of them may be liable, resulting from any breach or non-observance by the
Chargor of any of the provisions of this Deed or any failure by the Chargor to perform the
secured Obligations or any payment by the Chargor in respect of the provisions of this Deed
or in respect of the Secured Obligations being set aside or declared void for any reason The
llabllity of the Chargor to the Chargee under this Clause 13 shall form part of the Secured
Obligations.

COSTS AND EXPENSES

The Chargor shall pay or reimburse to the Chargee or the Recever (as the case may be), on
demand all costs, charges and expenses incurred and all other money paid by the Chargee or
any Recetver in the exercise by erther of them of its or his rights, powers and discretions
under this Deed, the administration, protection and the enforcement of this Security and the
performance of the Secured Obligations or any other sum due from the Chargor to the
Chargee or any Receiver (whether or not the same would be allowable upon a party and
party or soliator and own client taxation on the standard or indemnrty bass by the Court),
mcluding all remuneration and expenses payable to the Chargee or Recelver, and all stamp
and other dutles and taxes (if any) to which this Deed or any other document executed in
connection herewith may be subject, and all of the foregoing shall be deemed expenses
properly incurred and paid by the Chargee hereunder and shall form part of the Secured
Obligations

RELEASE

‘The Chargee undertakes that it will, at the written request and expense of the Chargor on or
following the expiry of the Secunty Period, release this Security in relatian to the Chargor and
reassign to the Chargor any or all of the Secured Assets

GENERAL

No failure or delay by the Chargee in exercising any night, power or privilege under this Deed
shall operate as a waiver thereof, nor shall any single or partial exercise by the Chargee of
any right, power or privilege preclude any further exerase thereof or the exercise of any
other right, power or privilege The rights and remedies herein provided are tumulative and
not exclusive of any rights or remedies provided by law.
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16.2

16.3

16.4

16.5

166

186.7

16.8

Any release, settlement or discharge between the Chargor and the Chargee (including
pursuant to Clause 15) shall be condironal upon no secunty or payment made or given to the
Chargee being avoided, reduced, set aside or rendered unenforceable by virtue of any
provision or enactment now or hereafter in force relating to bankruptcy, insolvency or
hquidation and if any such security or payment is avoided, reduced, set aside or rendered
unenforceable the Chargee shall be entitled to recover the full amount or value of any such
security or payment from the Chargor and otherwise to enforce this Deed as if such release,
settlement or discharge had not taken place

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this Deed
and the Chargor may not without the prior written consent of the Chargee

1634 redeem this Security without at the same time redeeming every or any existing or
future mortgage, charge or other security of whatever nature for the ime being held

by the Chargee on property wherever situate now or hereafter belonging to the
Chargor, or

163.2 redeem any such mortgage, charge or other security of whatever nature without at
the same time redeeming this Secunty.

The benefit of this Deed may be assigned by the Chargee, without regard to any set-off,
counterclaim or equities between the Chargor and the Chargee or any intermediate holder

A certificate signed by an officer of the Chargee as to the amount at any time of the Secured
Obligations or any part thereof or any interest accrued thereon shall be bmding and
conclusive as between the parties hereto i the absence of manifest error.

If any one or more of the provisions contained in this Deed 1s or is found to be invalid, illegal,
or unenforceable in any respect in any Junsdiction, that shall not affect or mpair the validity,
legalty and enforceabihty of (1) those provisions i any other junisdiction, or (1) the remaming
provisions of this Deed in any junisdiction which shall remain in full force and effect. if any
provision of this Deed 15 so found to be wvalid or unenforceable but would be valid or
enforceable if some part of the provision were deleted, the provision In question shall apply
wrth such deletion(s) as may be necessary to make 1t valid The parties agree that f any
provision of this Deed Is so found to be invalid or unenforceable and if the provision in the
previous sentence does not apply, to attempt to substitute for any Invaid or unenforceable
provision a vahd or enforceable provision which achieves to the greatest extent possible the
same effect as would have been achieved by the invalid or unenforceable prowision The
obligations of the parties under any invalid or unenforceable provision of this Deed shall be
suspended whilst an attempt at such substitution 1s made,

This Deed shall remain the property of the Chargee notwithstanding any release or discharge
or purported release or discharge hereof

Unless expressly provided to the contrary {(and it 1s hereby acknowledged that such provision
1s made in respect of any Recewer), a person who 1s not a party to this Deed may not enforce
any of its terms under the Contracts (Rights of Third Parties) Act 1999 and, notwithstanding
any term of this Deed, no consent of any third party 15 required for any amendment
{including any release or compromise of any hiability) or termination of this Deed
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17

171

17.2

173

17.4

17.5

18

181

182

183

NOTICES

Any communication in connection with this Deed must be, and any consent or agreement
required under this Deed must be given, in writing and in Enghsh and, unless otherwise
stated, may only be given in person, by post, by fax, or, by email {if specified) in accordance
with the contact details set out in Clause 17.2 (subject to Clause 17.3 below}

The contact details for all communications in connection with this Deed are, in the case of:

1724 the Chargee, Espace Erffel, 1 Place du Spectacle, 92863 Issy-les-Moulineaux, Cedex §,

France (attention AN :

17.2.2 the Chargor, 73 Wells Street, London WiT 3QG, United Kingdom (attention iy
SWEEPR with a copy to O'Melveny & Myers LLP, Warwick Court, 5 Paternoster
Square, London EC4M 7DX (attention: ESEEEEED)-

Any party may change its contact details by giving five {5} Business Days’ notice to the other
parties,

Where a party nominates a2 particular department or officer to recewve a communication, a
communication will not be effective if 1t fails to speafy that department or officer

Any communication in connection with this Deed will be deemed to be given as follows:
1751 fdelivered in person (including by courler), at the time of delvery;

17.52 if posted, five (5) days after being deposited in the post, postage prepaid, in a
correctly addressed envelope;

1753 if by fax, at the time of transmission, provided that the sender recewes a
transmission report confirming suceassful transmission; and

1754 if by email, at the time of transmission, provided that the sender recewves a
transrmission report confirming receipt,

save that, in each case, a communication that would otherwise be deemed to have been
given on a non-working day or after business hours in the place of receipt will only be
deemed to have been given on the next working day in that place

EXECUTION

This Deed may be executed in any number of counterparts, each of which when so executed
shall be deemed as original and all of which shall together constitute one and the same deed.

Executed signature pages of this Deed sent by facsimile or transmitted electronically in erther
Tagged lmage Format Files (TIFF) or Portable Document Format (PDF) shall be treated as
originals, fully binding and with full legal force and effect, and the parties waive any rights
they may have to object to such treatment, prowided that treatment shall be without
prejudice to the obligation of the parties to exchange onginal counterparts as quickly as
practicable after execution of this Deed.

If one or more parties do not execute this Deed, it shall nevertheless be in full force and
effect as between the Parties that have executed this Deed.
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19 GOVERNING LAW

184  The valdity, construction and performance of this Deed {(and any claim, dispute or matter
ansing under or n connection with it or its enforceablfity} and any non-contractual
obligations arising out of or m connection with 1t shall be governed by and construed n
accordance wrth Enghsh law

192 The Enghsh courts have exclusive Jurisdiction to settle any dispute in connection with this
Deed {including any dispute as to its existence, validity or termination), and are the most
appropriate and convenient courts to settle any such dispute. Each Chargor agrees not to
argue to the contrary, and wa/lliNSITRENEIRERSEEEIEY  he crounds of inconvenient

&ir'n or otherwise in relation to any proceedings in cannecbion with this Deed

193 Clause 19.2 1s for the benefit of the Chargee only. To the extent allowed L8RS Chargee

may take proceedings n any mand may take concurrent proceedings in any
number of jurisdictions
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“OUR KIND OF TRAITOR"

EXECUTION PAGE OF SCSA CHARGE

IN WITNESS whereof each of the parties hereto has executed this instrument as a deed on the date

first above written.

EXECUTED as a DEED by

QUR KIND OF TRAITOR LIMITED

acting by an authorised signatory in the presence of a
wiiness

[ T it

Witness Signature

Witness Name* A

Witness Address ..£24....50 /212 Mer S,
LoNDIN CClE E-4F
Witness Occupation: . FAAA F/ﬂ@(fcﬂéﬁ’ .

Pnnt Name

EXECUTED as a DEED hy
STUDIOCANAL SA

acting by an authonised mgnatw

witness:

™

Witness Signature

Whtness Name ... .. v orvrner ane ay e

Witness Address

Witness Occupation,

aee esree

Authorised signatory

Print Name

m




"OUR KIND OF TRAITOR"
EXECUTION PAGE OF SCSA CHARGE

IN WITNESS whereof each of the parties hereto ha ocyuted this instrument as a deed on the date

first above writ§

OURKI
acting by an authorlsed signatory In the presence of a
witness

oo

Authorised signatory

Print Name

Witness Signature
¥

Witness Name
Witness Address PN e e e s

Witness Occupation* e e e

EXECUTED as a DEED by

STUDIOCANAL SA

acting by an authorised signatory in the presence of a
witness,

S
Authorlsed signatory

Print Name

et Tt e T

Witness Signature

,

Witness Name “

o &
Witness Address’ ”S ?lﬁ.(& fiL\_ :‘:{t‘(‘ ‘{,‘%{_\{_— ‘
G212 Ve s ”'Lo_s“i\Q_(b\ £

Wiiness Occupation . AT(\?}ILL.?{ . E":. b, A /4 l};'ﬁfb' L
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