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

MRO1

Particulars of a charge

@

Companies House

A fee 15 payable with this form
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form ontine
Please go to www companieshouse gov uk

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

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

instrument Use form MRO

This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the che
delivered outside of the 21 days it will be rejected unless it 1s accom
court order extending the time for delivery *A2DD55Z5*
A0S #41

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

25/07/2013
COMPANIES HOUSE

Company details

Company number

[o s [afo [7]afsfo

ool

= Filling in this form

Please complete in typescript or tn

Company name 1n full l Ongin Pictures (X&Y Prod) Limited bold black capitals

All fields are mandatory unless
specified or indicated by *

>

Charge creation date

Charge creatton date |‘b [2—

BlF DPlolils

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

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

entitled to the charge
Name ’ Bntish Broadcasting Corporation
Name I
Name
Name

tick the statement below

trustees entitled to the charge

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

L] | confirm that there are more than four persens, secunty agents of
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

n/a

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

Fixed charge or fixed security

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

Yes

] Neo

Floating charge

1s the instrument expressed to contain a floating charge? Piease tick the
appropnate box

Yes Continue
[] No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restect the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box ’

Yes
[}l No
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MRO1

Particulars of a charge

Trustee statement ©

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

O

©This statement may be filed after
the registration of the charge {use
farm MROG)

Signature

Please sign the form here

Signature

Signature

WA

X

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

04413 Version 10




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
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

[ Comactname Nadia Lachman

Comp Tt BBC Films

Address
I Zone A 7th Floor

! BBC Broadcasting House

i Portland Place

|Pnstwwn

London
County/Region

™= wltfaf [rfafal

Country

|Dx

Telephone

020 361 42991

Certificate

We will send your certificate to the presenter's address
if given abave or to the company's Registered Office of
you have left the presenter's information blank

Checklhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
he company name and number match the

infarmation held an the public Register
You have included a certified copy of the
instrument with this form

5 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 1n Sections
3,56, 7&8

[ You have given a description in Section 4, if
appropriate

@ You have signed the form

g~ You have enclosed the correct fee

D/Please do not send the onginal nstrument, It must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies reqistered in Scotland

The Registrar of Companies, Compantes House,
Fourth fleer, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the wehsite at www companteshouse gov uk or
emall enquirtes@companieshouse gav uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 8407480
Charge code: 0840 7480 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th July 2013 and created by ORIGIN PICTURES (X & Y
PROD) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th July 2013

iven at Companies House, Cardiff on 29th July 2013
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DATED Ltw J\L\j 2013 -

{1) BRITISH BROADCASTING CORPORATION -

(2) ORIGIN PICTURES (X&Y PROD) LIMITED

DEED OF CHARGE AND SECURITY AGREEMENT

RELATING TO THE FILM PROVISIONALLY ENTITLED
llx+Yll
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THIS DEED 15 made on the L'\.H“ day of Ju\j 2013

BETWEEN

BRITISH BROADCASTING CORPORATION of Broadcasting House, London W1A 1AA
(attention  Senior Legal & Business Affarrs Manager, BBC Films, Zone A, 7" Floor,
Broadcasting House, London W1A 1AA}, (the "BBC" or "Chargee” which expression shall
include its permitted assignees and/or other successors in title), and

2. ORIGIN PICTURES (X&Y PROD) LIMITED (Company Number 08407480) a company
incorporated under the laws of England and Wales whose registered office 15 at 15
Paternoster Row, Sheffield, England, S1 2BX, United Kingdom (the "Chargor")

RECITALS

(A) The Chargor and Chargee have entered into a production finance agreement and hcence

(B)

agreement (such agreements as the same may be amended or superseded from time to time
together being the "BBC Agreement") dated on or about the dated hereof the Chargee has
agreed to advance the Chargee Funding to the Chargor to be applied towards the production
costs of the feature film provisionally entitled “X+Y" (the “Film")

By way of secunty 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 secunty all their
respective night, title and interest in and to the Film and the other collateral specified herem

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION

in this Deed

“Account” means the Collection Account, the Production Account and any other account
held by the Chargor n connection with the Film {but excluding always the UK Tax Credit
Repayment Account) and in each case, the full extent of the Chargor's interest in and rights in
respect of such accounts,

“BBC Agreement"” shall have the meaning ascribed to 1t in Recital A,

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

“Chargee Funding” means all monies which the Chargee contributes towards the financing of
the Film pursuant to the BBC Agreement,

“Collection Account” means the collection account maintained by the Collection Agent in
relation to the Film as further detailed in the Collection Agreement,

“Collection Agent” means Freeway CAM BV or such other independent collection agent as
may be approved by the Chargee,

X+Y BBC CHARGE - EXECUTION VERSION




“Collection Agreement” means the collection agreement relating to the Film dated on or
about the date hereof between, among others, the Collection Agent, the Chargor and the
Chargee,

“Encumbrance” means any mortgage, pledge, lien, charge (fixed or floating), assignment,
hypathecation, set-off or trust arrangement for the purpose of creating security, reservation
of title, option or other security interest or any other agreement or arrangement having a
substantially stmilar effect to any of the foregoing,

“Event of Default” means as defined in the BBC Agreement,
“Film” shall have the meaning ascribed to it in Recital A,

“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 and/or any laboratory piedgeholder agreement,

"the Production Account” shall mean the account in the name of the Chargor held at Coutts,
440 Strand, London, WC2R 045 with sort ccde 18-00-02 and account number 08217491,

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

“Relevant Agreements” means the BBC Agreement, the Secunty Agreements, the Coilection
Agreement, the Interparty Agreement and any other agreement referred to in the Interparty
Agreement or otherwise concluded by the Chargor in relation to the Film,

“Relevant Consents” means all consents, authorisations, approvals, hicences, exemptions,
filngs, registrations, notansations and other requirements of governmental, judicial and
public bodies and authorities required or advisable in connection with the execution,
delivery, performance, validity, admissibility 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,

“Relevant Persan” means the Chargor and any party i¢ a Relevant Agreement {(other than
the Chargee),

“Reservations” means the principle that equitable remedies are remedtes which may be
granted or refused at the discretion of the court, the limitation of enforcement by laws
relating to bankruptcy, insolvency, liquidation, reorganisation, court schemes, moratona,
administration and other laws generally affecting the rights of creditors, the time barring of
claims under applicable limutation laws, defences of set-off or counterclaim and the
possibility that an undertaking to assume hability for or to indemnify a person against non-
payment of stamp duty may be void,

“Sales Agent” means Bankside Films Limited,
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“Sales Agency Agreement” means the sales agency agreement made between the Chargor
and the Sales Agent relating to the Film dated on or about the date hereof,

“Secured Assets” means all the assets in respect of which the Chargor creates {or 1s
expressed to create) this Security or 1s at any ime required to create this Secunity and, unless
the context otherwrse requires, a reference to a Security Asset includes

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

“Secured Obligations” means (a] all present and future monies, obligations and liabiltties,
whether actual or contingent, whether due, owing or incurred by the Chargor to the Chargee
under the BBC Agreement, and (b) all present and future obligations and habilities (whether
actual or contingent, and whether owed jomntly or severally or in any other capacity
whatsoever, in all currencies, whether or not for the payment of money and including any
obligation to pay damages for breach of contract, any obligation to make restitution and all
habihuies acquired by the Chargor from any third party) of the Chargor under any Retevant
Agreement or otherwise in connection with the Fdm (and including, without limitation, the
Collection Agreement) n each case together with all costs, charges, taxes or expenses
incurred by the Chargee which the Chargor ts obliged to pay under any Relevant Agreement,

“Secunty” 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 been or
1s 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 perfarmance and discharge of the Secured Obligations or
any of them,

“Security Peniad” means the periad beginning an the date of this Deed and ending on the
date on which the Chargee (acting reasonably) is satisfied that all of the Secured Obligations
of the Chargor have been finally and wrrevocably paid, performed and discharged in full and
that the Chargee has no further obligation, actual or contingent, to advance sums under the
BBC Agreement,

“Tax" means alt present and future taxes, iImposts, levies, assessments, duties, charges, fees,
deductions and withholdings in all relevant junisdictions and all interest on them, additions to
them and penalties and fines in respect of them, and "Taxation” will be construed
accordingly,

"UK Tax Credit” means the payable cash element constituting a tax credit pursuant to the
Corporation Tax Act 2006 recewvable by the Film Productron Company in respect of UK
Qualifying Expenditure,

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

“UK Tax Credit Collateral” means the UK Tax Credit Amount, the nght to claim and be paid
the UK Tax Credit Amount, the UK Tax Credrt Repayment Account and all proceeds standing

-5 -
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12

13

14

to the credit of such account and benefits derived from it, and all other rights in connection
with the UK Tax Credit, and

"UK Tax Credit Repayment Account” means the account in the name of the Chargor held at
Coutts, 440 Strand, London, WC2R 0QS with sort code 18-00-02 and account number
00217506

Terms defined, or whose defimition 1s provided for, in the Interparty Agreement shall, uniess
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

131

132

133

134

135

136

this Deed or any other document is {without prejudice to any prohibition on
amendments) a reference to this Deed or that document as amended (however
fundamentally) from time to time,

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

a person includes any individual, company, corporation, unincorporated association,
partnership or other body, government or other entity, whether or not having

separate legal personality,

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

a party to this Deed or any other person includes its successors in title, permitted
assigns and permitted transferees, and

a Clause 15 to a clause of this Deed

in this Deed

141

142

143

any reference to the Fm shall, where the context so admuits, include all Literary,
dramatic, artistic and musical matenal ncorporated into, synchromised with, or
otherwise forming part of such film or produced for the purposes thereof and all
negative and positive and tape, matenal, film and out-takes produced in connection
with such film, including all film and sound recordings, including the soundtrack
thereof and all other articles on which such film or part 1s recorded,

any reference to copyright, films, sound recordings or any other right shali {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
implied by Sections 2(1) and 3(1) of the Law of Property (Miscellaneous Provistons)
Act 1994 shall apply to the assignment hereby created,

any phrase introduced by the terms including, in particular or any cognate or other

similar expression shall be construed as illustrative and not exhaustive, and shall not
limit the sense of the words preceding that phrase, and
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15

16

21

22

23

31

144 the words other and otherwise shall not be construed ‘ejusdem genens’ with any
foregoing words where a wider construction 15 possible

References in this Deed to 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 accommodation to the Chargor pursuant to the terms of the BBC Agreement,
the Chargor covenants with the Chargee to pay or discharge to Chargee the Chargee Funding
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 liabilities
under the Relevant Agreements to which it 1s a party The Chargor 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 BBC Agreement and the
agreement of the Chargee to advance the sums set out therein to the Chargor s 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
faillure or omission or delay by the Chargee or any third party to exercise any right or remedy
under the BBC Agreement or any of the Relevant Agreements The Chargor agree that any
modification of the BBC Agreement or any of the Relevant Agreements shall not affect the
obkigations of the Chargor pursuant to this Clause 2

ASSIGNMENT AND CHARGE

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

311 assigns to the Chargee with full title guarantee (where relevant by way of present
assignment of future copyright) all its night, title and interest to the extent thereof
(both present and future, vested and contingent, statutory and otherwise) in

{a) the entire copyright and all other rights throughout the universe in the
screenplay for the Film, and alt copies of such screenplay and all sketches and
designs thereof and all those of its rights in relation to the underlying rights
and matenals {sncluding any literary or dramatic work) on which the
screenplay 1s based,

{b) the entire copyright throughout the universe in the Film,
{c) the music, musical compositions and sound recordings of the Film including

the lyrics and all rights to exploit the same and to produce, publish,
reproduce and synchronise ali or any of the same,
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312

(d)

(e)

i
{9)

(h}

®

(k)

n

(m)

(n}

all nghts to distribute, lease, licence, sell, exhibit, broadcast or otherwise deal
with the Film, the underlying material and all anciilary rights in the Film by all
methods and means and in all media throughout the universe,

all hterary, property and ancillary nghts {including all novelisation, publishing,
commercial tie-up, spin-off, sponsorship, merchandising, sequel and remake
rights) of every kind and nature in the Film,

each Relevant Agreement to which it 1s a party,
alt present and future policies of insurance in respect of the Film,

all moneys to be earned by it or payable to it or at 1ts direction from the
exploitation of any Iterary or dramatic work written, music composed and/or
artistic work created for and/or used in the Film,

all its contracts and contract rights, agreements for personal services, book
debts and personal property insofar as they relate to the Film and/or to any
literary, property or ancillary nghts (including all novelisation, publishing,
commercial tie-up, spin-off, sponsorship, merchandising, sequel and remake
rights) thereun,

each Account (iIncluding all monies standing to the credit of each Account, all
interest accrued on any Account and all debts represented by the foregoing)
and its beneficial entitlement to revenues paid to the Collection Account,

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 equivalent in any foreign
Jurisdiction) now or hereafter belonging to the Chargor in connecticn with
the Fiim,

all other rights and tangible and intangible properties created or acquired by
or to be created or acquired by 1t in connection with the Film, and

all proceeds, products or other property derwved from any and all of the
foregoing, including from the distribution, exhibition, sale, rental, hcensing or
other exploitation of the Film or of any part of the Film and/or of any of the
elements of the Film and/or of any rights in underlying matenal or anciilary,
collateral, allied, subsidiary or merchandising rights,

BUT EXCLUDING the UK Tax Credit Collateral

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), all of its
right, title and interest (both present and future, vested and contingent, statutory
and otherwise), n

(a)

all pre-print elements of the Film capable of producing prints or addiional
pre-print  elements ncluding master negatives, negatives, duplcate

-8 -
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(0)

(c)

(d)

{e)

N

{9)

(h)

0]

negatives, colour reversal intermediates, colour separations, matrices, inter-
positives and Inter-negatives,

all positive prints, film, video tapes, disks, cut-outs and trims 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 ncluding master magnetic tracks,
optical soundtrack recordings and music cue sheets and all other sound
recordings made n the course of the production of the Film or pursuant to
any right acquired or to be acquired in cannection with, or arising from, that
production,

all matenal, whether in tangible or intangible form, incorporating 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 nghts and properties (including, without mitation, physical properties)
created or acquired or to be created or acquired by the Chargor i
connection with the Film,

all its right, title and interest 1n and to the Collection Account and the moneys
standing to the credit thereof,

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 1t n
connection with the Film, its production, financing and/or exploitation are or
will be paid, including each Account, and without prejudice to the 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 311 above) those
assets refarred to in Clause 3 1 1 above, and

all proceeds, products or other property denved from any and all of the
foregoing, including from the distribution, exhibition, sale, rental, licensing or
other exploitation of the Film or of any part of the Film and/or of any of the
elements of the Film and/or of any rights in underlying material or ancillary,
collateral, allied, subsidiary or merchandising rights,

BUT EXCLUDING the UK Tax Credit Collateral, to hold the same unto the Chargee
absolutely, throughout the universe, for the full period of copyright (or other rights)
in the same wherever subsisting or acquired, and all renewals and extensions
thereof, and thereafter (insofar as may be or become possible) in perpetuity, and

with full title guarantee charges in 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 311 and 312
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 whaole or tn part (except

-9 .
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32

41

42

51

to the Chargee or (without prejudice to this Security) otherwise on arm's length

terms n the ordinary 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 in and to any Secured Assets that cannot be charged or assigned by 1t together with,
without limitation, all proceeds, products and other property derived from, and any other
rights and benefits to which it 1s beneficially entitled in respect cf, such Secured Assets

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 specified in such notice

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

CONTINUING SECURITY

This Security 1s a continuing security and shall remain in force notwithstanding any
intermediate payment, wawver, variation, release, indulgence, discharge or settlement of
account in whole or in part in respect of the Secured Obligations or otherwise or any other
act, omission, matter or thing whatsoever, and 1s 1n addition to and shall not merge into or
otherwise prejudice or affect any guarantee, Encumbrance or other right or remedy now or
hereafter held by or available to the Chargee (the “Additional Credit Support”}, and shall not
be wn any way prejudiced or affected by

§11 the existence or terms of any Additional Credit Support,
512 thenvalidity, in whole or in part, of any Additional Credit Support,

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

514  anyother right that the Chargee may now or hereafter have, or

515 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
1t), including any time or waver granted to, any composition or arrangement with or
any release of any person, any fallure to observe any formality or other requirement
in respect of any instrument or to realise the full value of any secunty, any
amendment of any document or security, any insufficiency or change n the status,
power ar authority of any person or the unenforceability, illegality, invahdity or non-
provability of any document or security

- 10 -
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FURTHER ASSURANCE

The Chargor shall when required by the Chargee (whether before or after this Security 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 maintaining 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 facilitating the exercise by the Chargee of the powers,
authorities and discretions conferred on it or any Recewer by this Deed or any statute The
Chargor shall from time to time when so required by the Chargee during the Secunty Period
produce to or deposit with the Chargee all deeds and documents of title (to the extent the
Chargor 1s 1n 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

711 status' 1t s a himited hability company duly incorporated and validly existing under
the laws of England and Wales,

712 powers and authonisations: (i) its memorandum and articles of association includes
provisions that give it all necessary corporate power and authority to own Its assets
and to carry on its business as it 1s now being, and 1s intended to be, conducted, (n) 1t
15 duly qualified to do business in all junsdictions where a qualification 1s necessary
and to enter into and petform the Relevant Agreements to which 1t 15 a party, and
(sn) 1t has taken all necessary carporate and other action to authorise the execution,
delivery and performance of the Relevant Agreements to which it 1s a party,

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

714 non-violation. the execution, delivery and performance of the Relevant Agreements
to which it 1s a party do not and will not violate in any respect any provision of (1} any
law, judgment, regulation, treaty, convention, decree, order or consent to which 1t 1s
subject or by which it, any material part of its assets or business or any Secured
Assets 1s or are bound or affected, (1) ts memorandum or articles of association, or
{in) any charge, indenture, agreement or other mstrument to which it 1s a party or
which 1s linding on it or any of its assets, and do not and will not result wn the
creation or impositicn of any Encumbrance on its assets (other than in accordance
with any Permitted Security),

715 naodefault. no event has occurred that constitutes a default (howsoever described)
under or in respect of any law or any agreement or instrument to which it 15 a party
or by which it or its assets may be bound (including, nter oha, the Relevant
Agreements to which 1t 1s a party) and no event has occurred that (1) with the giving
of notice or the passing of time or on any other condition being satisfied or
determination being made would be likely to constitute a default (howsoever
described) under or in respect of any such law, agreement or instrument and (u} 1s
likely either to have a matenal adverse effect an its assets, financial condition,

- 11 -

X+Y BBC CHARGE -~ EXECUTION VERSION




7110

7111

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 n respect of registrations of this Deed and each
other Security Agreement, and other secunity interest 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, wili be effected within any
applicable required period) and (if obtained or effected) are in full force and effect,
(n) all fees and stamp, registration and similar Taxes (if any) payable in connection
with any Relevant Consent have been paid if due, and (in) there has been no default
in the performance of or compliance with any of the terms or conditions of any
Relevant Consent,

hitigation. there s no hitigation, arbitration or administrative or other proceeding
current, pending or, to its knowledge, threatened, which

(a) if adversely determined, would have a material adverse effect on i1ts assets,
financial condition, prospects or operations or would matenally and
adversely affect its ability to perfarm and comply with 1ts obligations under
any Relevant Agreement to which it 1s a party, or

{b) adversely affects or would, if adversely determined, adversely affect the
production, completion and delivery of the Film or its distnbution or
exploitation or its ability to perform and comply with the Secured Obligations
or any of its other obligations under the Relevant Agreements to which it 1s a
party,

full disclosure. 1t has fully disclosed i 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 belief having made due and
diligent enquiry) 15 true and complete and no fact has not been disclosed which may
cause disclosed information to be misleading,

information  all information (to the best of the Chargor's knowledge and behef
having made due and diligent enguiry) furnished to the Chargee by it or an its behalf
i connection with the Fidm {including in connectron with any Relevant Agreement)
was and remains true and complete in all material respects and there 15 no fact or
circumstance relating to its affairs that has not been disclosed to the Chargee, which
non-disclosure renders any of that information misleading,

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

choice of law the choice of English law to govern this Deed and the submission by

the Chargor to the excluswve jurisdiction of the Enghsh courts are valid and binding 1n
its Jurisdiction of incorporation,
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81

7112

71143

7114

7115

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 1t 1s solvent and able to pay its debts as they fall due and the transactions
contemplated by the Relevant Agreements to which it 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 nsks usually
insured against 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 enquiry, the Fitm will not
infringe any copyright, trademark, patent night or other personal or proprietary right
or contain any matter libellous or defamatory of any person or persons

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 Security Period

UNDERTAKINGS

The Chargor undertakes with the Chargee that, until the expiry of the Secunty Period, it will

811

812

814

compliance at all times comply or procure compliance with the terms (expressed or
implied} of this Deed and the Relevant Agreements to which it 1s a party, and do all
such acts as may be necessary to enforce such terms,

performance at all times remain hable under the contracts and agreements charged
or assigned hereunder to perform and comply with al! the obligations assumed by 1t
thereunder,

pari passu ensure that at all times the Secured Obligations will be and remain its
direct, general and unconditional liabilties, and, subject to the Interparty
Agreement, will rank at least pan passu with all its other present and future secured
habehities, with the exception of any labilities 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,

htigation. promptly notify the Chargee of any current, pending or threatened
htigation, arbitration or admunistrative or other proceeding, any dispute with any
governmental regulatory body or law enforcement authority, any labour dispute and
any other event which has or may have a matenal adverse effect on the Secured
Assets or affects or may affect adversely the production, completion and delivery of
the Film or its distribution or exploitation or its ability to perform or comply with the
Secured QObhgations or any of its other obligations under the Relevant Agreements to
which it 1s a party,

- 13 -

X-Y BBC ChARGE -~ EXECUTION VERSION




82
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816 authorisations obtain, maintain and promptly renew from time to time all Relevant
Consents and comply with the terms thereof,

817 production of evidence promptly upon request produce to the Chargee (i} evidence
sufficient to satisfy the Chargee that it has at all relevant times comphed with the
provisions of the Relevant Agreements to which itis a party, and (u} such formation
concerning the Secured Assets as the Chargee may reasonably require to so satisfy it,

818 ranking of secunty without prejudice to Clause 8 2 1 below, ensure that any
Encumbrance created by 1t 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 behind thss Security, and

819 notices of charge / assignment upon the reasonable request of the Chargee at any
time, and subject to the intended rankings of this Secunty and the Permitted Security
effected pursuant to the Interparty Agreement, give written notice(s} of the secunty
hereby created in such form and to such persons as the Chargee may require

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

821 negative pledge: create or permit to arise or subsist over all or any part of its rights
or other assets (including the Secured Assets) any Encumbrance other than the
Permitted Security,

822 termination etc, terminate, waive, vary or cancel, or agree to any termination,
walver, variation or cancellation of, any term of, or any of its rights under, any
Relevant Agreement to which it 1s a party,

823 disposals sell, transfer, dispose of or part with possesston or control of or attempt
to 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 ordinary course of its trade and on arm's length terms,

824 competing rights. allow any counterclaim or set-off or other equity 1n respect of any
sumn payable in relation to the Film and/or rights in the Film,

825 change of business' change the nature of its business or commence any business
other than that presently being conducted by 1t, or

826 enforcement of rights: require the Chargee to enforce any term of any Relevant

Agreement against any party (it being acknowledged that the Chargee will not 1n any
circumstances have any obligation to do so)

EVENTS OF DEFAULT

This Secunty shall become immediately enforceable upon the occurrence of any Event of
Default
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101

REMEDIES

At any time after this Secunty has become enforceable against the Chargor, the Chargee may
10 1ts absolute discretion, without prejudice to any other rights it may have and without prior

notice to the Chargor or hability for any loss {whether or not due to negligence) or for any
costs of any kind

1011

appoint In writing one or more persons to be a Recewver of any Secured Assets in any
Junsdiction that permits appointment of a Recewver and from time to time determine
the remuneration of the Recewer and remove the Recever and appoint another in
his place and any such Recewver shall be the agent of the Chargor {which shall alone
be personally liable for the Recewer's acts, defaults and remuneration) and in
particular, by way of addition to but without prejudice to any other powers he or the
Chargee may have by law, the Recewer shall (notwithstanding that he 15 or may not
be an administrator or an admunstrative recewer) have n 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 addition shali have power to exercise all
such other power and authority 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 authonty which it
could give if it were an absolute beneficial owner thereof The powers of the
Recewer shall include, without imitation, the rnight and power to

(a) enter upon any premises necessary and to take possession of, collect, get in
or reahse all or any such Secured Assets and to take, enforce, defend or
abandon any actions, suits and proceedings in the name of the Chargor 1n
relation to those Secured Assets as he or the Chargee shall thunk fit,

{b) settle, adjust, refer to arbitravion, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s a
creditor of the Chargor relating to those Secured Assets or any of them,

(c) assign, sell, lease, licence, grant options to sell, deal with or manage or
concur 1n the assigning, selling, leasing, licensing, granting of options to sell,
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 behalf of the Chargor or otherwise,

(d) take any steps that may be necessary or desirable to effect comphance with
all or any of the agreements hereby assigned;

(e} carry on and manage or concur in carrying on and managing the business of
the Chargor solely in respect of the Film,

H raise or borrow any money that may be required upon the secunity of all or
any of those Secured Assets or without such secunty upan such terms as the
Chargee or he may think fit, and/or
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103

104

105

106

(@) 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,

1012 exercise in 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 in,
callect, convert into money or otherwise deal with or dispose of those Secured
Assets or any of them on an instalment basis or otherwise and generally n such
manner and upon such terms as the Chargee may think fit, and/or

1013 enforce this Secunity in any manner or order that the Chargee or the Receiver in sts
absolute discretion thinks fit

The foregoing powers of sale and of apponting a Recerver shall be exercisable without any
restrictions {such as, but not mited to, those contained in Sections 103 and 109 of the LPA)
No purchaser, mortgagee or other third party dealing with the Chargee and/or Recewver or
other person dealing with the Chargee and/or Recewer shall be concerned to enguire
whether any of the powers which the Chargee or the Recewer has exercised or purported to
exercise has arisen or become exercisable or whether the security created hereunder has
become enforceable, the Secured Obligations have been performed or as to the propriety or
validity of the exercise or purported exercise of any such power The receipt of the Chargee
or the Receiwver shall be an absolute and conclusive discharge to a purchaser and shall relieve
such person of any obligation to see to the application of any sums patd to or by the direction
of the Chargee or the Recewer

The power conferred under this Deed to appoint a Recewer shall be in addition to all
statutory and other powers of the Chargee under the LPA (to the extent the LPA may be
relevant to this Secunty) and the Receiver shall have and be entitled to 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 Recewver shall be and remain
exercisable by the Chargee notwithstanding any prior appointment in respect of all or any of
the Secured Assets

It shalt be permussible for the Chargee to appoint more than one Receiver and n such event
any reference in this Security to a Recewer shall apply to both or all of the Recewers so
appointed and the appointment of Recewvers so made shall be deemed to be a joint and
several appointment, so that the rights, powers, duties and discretions vested in the
Recewvers 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
dea! with the same n such manner and to such person as the Chargee shall 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 Assets and in particular
but without hmitation 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 business of the Chargor in
relation thereto or otherwise shall (save as may otherwise be required by law) be apphed
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109

1010

1011

1061  first in payment of all costs and expenses incurred and incidental to the powers
canferred on the Chargee or Recewer hereunder,

1062 second in or towards payment of the Secured Obligations in accordance with the
provisions of the Interparty Agreement, and

1063 third in the payment of any surplus to the Chargor or otherwise to the person
entitled thereto

Neither the Chargee nor the Recewer will, by reason of either of them entering into
possession of the Secured Assets or any of them, be Lable 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 or upon
reahisation or diminution in value happening in or about the exerase of any power conferred
hereby or by statute and the Chargor shall not have any right of action or claim against the
Chargee on the grounds that a better price could or might have been obtained on any such
reahsation, sale or cisposal The Chargee and the Recewer shall be entitled to all the nghts,
powers, privileges and immunities conferred by statute on mortgagees and recevers

The Chargee or any Recever shall have the nght at its 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
liatibity hereunder or the Chargee’s right and title to the Secured Assets, and any moneys
recewved by the Chargee or Recewer 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 trme after this Security becomes enforceable, the Chargee or a Recever may (but shall
not be obliged to) do all such things and incur all such expenditure as the Chargee or such
Recewver shall in its sole discretion consider necessary or desirable to remedy such defect or
to protect or realise the Secured Assets or its interests under this Deed and, 1n particular,
may pay any moneys which may be payable in respect of any of the Secured Assets, and any
moneys expended 1n so doing by the Chargee or Recewver shall be deemed an expense
properly incurred and paid by the Chargee and the Chargor shall reimburse the same on
demand to the Chargee

If the Chargor, without the prior agreement of the Chargee, creates or permits to arise 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 1n fact open
such new account it shall nevertheless be treated as if it had done so at the time when 1t
receved actual notice (or was deemed to have recewved constructive notice) thereof), and as
from that time all payments made by or on behalf 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 operate to reduce the amount due from the Chargor to the Chargee at that time (but this
Clause shall not prejudice any security that, apart from this Clause, the Chargee would have
had but for the discharge by the Chargor of habilities or obligations incurred after that time)

All monies received, 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
wnpersonal account pending the application from time to tume of such monies (together with
accrued interest thereon) in or towards the discharge of any part of the Secured Obligations
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13
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SET-OFF

In addition to any rights now or hereafter granted under applicable law, and not by way of
hrmitation of any such rights, the Chargee 1s 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 waived hereby), to set off and to appropriate and to apply
any and all deposits {general or special, including, but not imited 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 aganst and on account of the cbligations and habilities of the Chargor to the
Chargee under this Deed including, but not limited to, all claims of any nature or description
arising 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 hiabilities, or any of them, may be contingent or unmatured

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 the its liability 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 secunity appoints {within the meaning of Section 4 of the Powers of Attorney Act 1971} the
Chargee and also appoints any Recewver jointly and severally to be uts attorney and in its
name and on (s behalf and as its act and deed to sign, execute and do all acts, things and
documents that the Chargor 15 obliged or that the Chargee or a Recewver 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 all such acts, things and documents signed, executed or done In
pursuance of this power

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

INDEMNITY

The Chargor agrees fully and effectively to indemnify, hold harmless and keep indemnified
the Chargee and any Recewer from and against all actions, claims, proceedings, expenses,
demands and liabilities now or hereafter brought against or incurred by either or both of
them, or against or by any person for whose act or omission either or both of them may be
hable, resulting from any breach or non-observance by the Chargor of any of the provisions
of this Deed or any faillure by the Chargor to perform the Secured Obhgations 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 Chargee shall be entitled so
to indemnify, hold harmless and keep indemnified the Recewer on behalf of the Chargor,
which shall reimburse the Chargee accordingly The hability 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 Recewer (as the case may be), an
demand all costs, charges and expenses incurred and all other money paid by the Chargee or
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16

16 1

16 2

16 3

164

165

any Receiver in the exercise by either of them of its or his nights, powers and discretions
under this Deed, the administration, protection and the enforcement of this Security and the
perfermance of the Secured Obhgations or any other sum due from the Chargor to the
Chargee or any Recewer {whether or not the same would be allowable upon a party and
party or sohaitor and own client taxation on the standard or indemnity basis by the Court),
including all remuneration and expenses payable to the Chargee or Recewver, and all stamp
and other duties 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 request and expense of the Chargor on or
following the expiry of the Secunty Period, release this Secunity in relation to the Chargor and
reassign to the Chargor any or all of the Secured Assets

GENERAL

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

Any release, settlement or discharge between the Chargor and the Chargee {including
pursuant to Clause 15) shall be conditional upon no security 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, msclvency or
liquidation and If any such security or payment 1s avauded, ceduced, 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

1631 redeem this Secunty without at the same time redeeming every or any existing or
future mortgage, charge or other secunty of whatever nature for the time being held
by the Chargee on property wherever situate now or hereafter belonging to the
Chargor, of

1632 redeem any such mortgage, charge or other secunty of whatever nature without at
the same time redeeming this Security

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 binding and
conclusive as between the parties hereto 1n the absence of manifest error
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167

168

17

171

17 2

173

174

175

if any one or more of the provisions contained in this Deed 1s or 1s found to be invalid, lliegal,
or unenforceable In any respect in any junisdiction, that shali not affect or impair the validity,
legality and enforceability of (1) those provisions in any other jurisdiction, or {u) the remaning
provisions of this Deed in any jurisdiction which shall remain in full force and effect If any
provision of this Deed 15 so found to be invalid or unenforceable but would be vald or
enforceable if some part of the provision were deleted, the provision in question shall apply
with such deletion(s) as may be necessary to make 1t valid The parties agree that if any
proviston of this Deed 1s so found to be tvald or unenforceable and if the provision n the
previous sentence does not apply, to attempt to substitute for any invalid or unenforceable
provision a valid or enforceable provision which achieves to the greatest extent possible the
same effect as would have been achieved by the invalid or unenforceable provision The
obligations of the parties under any invalid or unenforceable prowvision 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 Recewver), a person who Is 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 1s required for any amendment
{including any release or compromise of any liabiity) or termination of this Deed

NOTICES

Any communication 1n connection with this Deed must be, and any consent or agreement
required under this Deed must be given, i writing and 1n English and, unless otherwise
stated, may only be given in person, by post, by fax, or, by emall (if specified) in accordance
with the contact details set out in Clause 17 2 (subject to Clause 17 3 below)

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

1721 the Chargee, Broadcasting House, London WI1A 1AA (attention Senior Legal &
Business Affairs Manager, BBC Films, Zone A, 7" Floor, Broadcasting House, London
W1A 1AA),

1722 the Chargor, 23 Denmark Road, London WC2H 8NH (attention [ 1) with a copy
to Lee & Thompson LLP, 4 Gee’s Court, St Christopher’s Place, London W1U 1JD
{(facsimile number +44 {0}20 3073 7601, attention Reno Antoniades)

Any party may change its contact details by giving five (5) Business Days' notice to the other
parties

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

Any communication 1n connection with this Deed will be deemed to be given as follows
1751 if delivered in person {including by courier), at the time of delivery,

1752 if posted, five (5) days after bemg deposited in the post, postage prepad, in a
correctly addressed envelope,
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181

18 2

183

19

191

192

193

1753 f by fax, at the twme of transmussion, provided that the sender receves a
transmisston report confirming successful transmission, and

1754 f by emall, at the time of transmission, provided that the sender recewes a
transmission 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 anly 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 orig:nal and all of which shall together constitute one and the same deed

Executed signature pages of this Deed sent by facsimile or transmrtted electronically in either
Tagged Image Format Files (TIFF) or Portable Document Format {PDF) shall be treated as
originals, fully binding and with full tegal force and effect, and the parties waive any nghts
they may have to object to such treatment, provided that treatment shall be without
prejudice to the obligation of the parties to exchange oniginal 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

GOVERNING LAW

The valdity, construction and performance of this Deed {and any claim, dispute or matter
ansing under or in connection with ¢t or its enforceabiity) and any non-contractual
obligations arsing out of or n connection with it shall be governed by and construed in
accordance with Englsh law

The Enghsh courts have exclusive jurisdiction to settle any dispute n 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 waives abjection to those courts on the grounds of inconvenient
forum or otherwise in refation to any proceedings in connection with this Deed

Clause 19 2 1s for the benefit of the Chargee anly To the extent allowed by law, the Chargee
may take proceedings in any other court, and may take concurrent proceedings in any
number of junisdictions
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IN WITNESS whereof each of the parties hereto has executed this instrument as a deed on the date
first above written

EXECUTED and unconditionally delwered
as a DEED by ORIGIN PICTURES (X&Y PROD)

LIMITED acting by 1ts duly authonsed attorney Attorney

Print Name

Witness Signature

Witness Name

Witness Address

Witness Occupation

EXECUTED by BRITISH BROADCASTING
CORPORATION
acting by two authorised signatories

Authorised Signatory

[/,,V/ Jow oA

Authorised Signatory
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IN WITNESS whereof each of the parties hereto has executed this instrument as a deed on the date
first above wnitten

EXECUTED and unconditionally delivered
as a DEED by ORIGIN PICTURES {X&Y PROD)
LIMITED acting by its duly authonsed attorney

wme[a@p
Witness Signature

Witness Name TC/N NLI TE&Q’M(: -

Lee & Thompson LLP
Witness Address- 4 Gee's Courl

St Chnstopher's Place

WU tJD

Witness Occupation WN% . SO’HQ f'lUfi

Attorney
JoanE feaceE,

Print Name

}
)
)
)
}
7

EXECUTED by BRITISH BROADCASTING
CORPORATION
acting by two authorised signatories

......

Authorised Signatory

Authorised Signatory
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