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In accordance with
Sections 859A and
859) of the Comparies
Act 2006
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Particulars of a charge

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for ¥ What this form i1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our auidance at
a charge created or evidenced by register a charge wher

21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it 1s ac

an instrument nstrument Use form
This form must be delivered to the Registrar for registratio ||‘|“
*A4JLFQEW"
A13 #96

court order extending the time for delivery

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

06/11/2015
COMPANIES HOUSE

0

Company details

Company number

fofs [z fe [o [s [+ [+

Company name n full

rOIdgarth Media Limited

|

irrr

=+ Filling in this form
Please complete i typescript or in
bold black capitaks

All fields are mandatory unless
speaified or indicated by *

Charge creation date

Charge creation date

fh (6 EhAT

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 Screen Actors Guild-Amencan Federation of Television and
Radio Artists

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J I confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 1 0
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Particulars of a charge

Description

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

Description

Security Agreement dated as of 30/10/2015, between Oldgarth
Media Limited and Screen Actors Guild-American Federation of
Television and Radio Artists (SAG-AFTRA) for the motion picture
entitted "Kyra" aka "Beat-Up Little Seaguli”

All of Chargor's nght, title and interest throughout the universe in
and to the motion picture entitled "Kyra" aka "Beat-Up Little
Seagull" and properties and things of value pertaining thereto,
whether or not in existence or hereafter acquired including, without
hmitation, all of Chargor's nght, title and interest in all of the
following whether now owned or hereafter acquired (as defined in
Exhibit A attached to the Secunty Agreement) (1) Accounts, (i)
Chattel Paper, (m) Contracts, (iv) Copynght Licenses, (v)
Copynghts, {vi) Documents, (vit) general Intangibles, (vu)
Instruments, (1x) Insurance and Iinsurance Policies, (x) Inventory,
(x1) Merchandising Rights, (xu} Music Rights, (xin} Personal
Property, (xiv) Physical Properties, (xv) Proceeds, (xvi) Product,
{xvn) Rights in Product, {xvii) Trademarks, (xix) Trademark
Licenses, (xx) All substitutions, and additions and accesstons to
any or all of the foregomng, and all guaranties of all secunty for any
and alf of the foregoing, and all books and records relating to any
and all of the foregoing

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 secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
(1 Ne

Floating charge

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

O Yes Continue
No Go to Section 7

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

{7 VYes

Negative Pledge

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

Yes

O No

04/13 Version 10
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Particulars of a charge

Trustee statement ®

You may tick the box if the company named in Section 1 1s 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
form MRO6)

Signature

| Please sign the form here

Signature

Signature

X
/%M C%wr/cy

This Torm must be signed by a person with an interest in fhe charge

04/13 Version 10
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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

Contaxt name

Susan Lowry

Comparny name
Screen Actors Guild-American

Federation of Television and Radio Artists
| Address

|
|

5757 Wilshire Boulevard, 7th Floor

Post wown
Los Angeles

County/Region

Calfornia

™= Jefofofsfe [ [ [

| Country

United States of Amernica

|ox

| Telephone

323 549 6581

Certificate

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

Checklist

We may return forms completed mcorrectly or
with information missing

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

EHOW to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make chegues 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 1t to the appropnate address below

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

DX 33050 Cardiff

For companies registered i Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

Please make sure you have remembered the
following

O 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 approprnate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please de not send the ontginal instrument, 1t must
be a certified copy

ooo o o o o o

n Further information

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

This form 1s 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

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9220544

Charge code' 0922 0544 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2015 and created by OLDGARTH MEDIA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th November 2015.

Given at Companies House,

(A h)
»

Companies House

Cardiff on 12th November 2015
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“We hereby certify that this i1s a true copy of the oniginal Secunty Agreement ”

M: Mgéag/, /-2 78T
Date

Susan Lowry

Form 7E -Theatneal

}} SAG-AFTRA.

SECURITY AGREEMENT

PLEASE COMPLETE ALL BLANKS IN THIS SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of 30" Octobef {mlS |, baween
Oldparth Medin Limited, Great Point Medin Limited (collectively referred to as “Grantor™)
and Kyra Film lac, ("Producer”) (jointly and severally referred to as "Debior” or "Grantor”™)
and Screen Actors Guitd-Amencan Federation of Television and Radio Artists (*Secured Party®
or "SAG-AFTRA") with respect {0 the motion picture entitled "Kyra" a/k/a "Beat-Up Little
Seagull” (the "Picture”), makes the “Collateral,” as that ienn is defined in Paragraph 2 below,
security for all of Producer's present and future obligations, debts, and dunes 1o SAG-AFTRA
relating to the Picture under the current Screen Actors Guild-American Federation of Telewvision
and Radio Artists Agreement for Independent Producers of Theatrical Motion Pictures, and all
present and future amendments and supplements thereto and repincements thersfor {collectively,
the "Basic Agreement”), and all present and future obligations, debts, and duries of Grantor
under thus Sccunity Agreement, and afl present and future amendments thereto and replacements

therelor.

In considemtion of the mutual representauons, wartanhes, covenants, and agreements in
this Secunty Agreement, and for good and veluable considerstion which Debtor and Secured
Party acknowledge as received and sufficient, the parties agree.

1. Secured Obligations, Tlus Security Agreement secures the following obligauons
{collectively, the "Secured Obhgations”):

(a) paymemt o SAG-AFTRA, as collective bargmning representative of the
employees now or bereafter employed in moking the Picture (the "Performers”) all sums
now or hereafier due under the Basic Agreement (singly and collectively, "Monetary
Obhigations™) including, but aot limited to, paying Performers the egreed compensation
for services performed or 1o be performed in connection with the Picture, as well gs
compensation for overtime as applicable, meal period violauons, rest penod vielations,
premutm pay, compensation owed under any guarantee for services performed or to be
performed by Performers, all additional compensation payable to Performers when the
Picture is distributed, exploited, or exhibited on [ree television or in supplements!
markets including, but not limited to, all payments due by reason of the re-use of any part
of the Picture's photography or soundtrack, applicable charges for liquidated damages
and late payments, and pension and health contnbutions as applicable under the Basic
Agreement for the benefit of the Performers;

{b)  full, imely, and fasthil performance of all teyms and obligations contauted in or
contemplated by this Security Agreement, the Basic Agreement, or any other present or
future agrecement between CGirantor and SAG-AFTRA in connection with the Picture, and
all extensions, renewals, amendments, and modifications thereto including, without

10f24
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Form 7E -Thestneal

lumitation, delivering all wntien reports required under the Basic Agreement relating 1o
distribution of the Picture in any market, territory, or media with respect to which
poyments are required, and obtining ffom any distributor or buyer of the Picture a
Distributor's or Buyer's Assumption Agreement and delivering same to SAG-AFTRA;

and

(¢)  all new obligations relating to the Picture incurred after this Security Agreement
18 executed including, without limitation, all Monetary Oblgntions, absolute or
contingent, now existing or hereafter ansing, of Grantor to SAG-AFTRA.

2 Grent of Security Interest. As security for the foll and umely payment and perfortnance
of all Secured Obligations, Grantor grants to SAG-AFTRA a continuing secunty interest of first
priority, subject to Paragraph 3¢h) below, in the following (collectively, the "Collnteral"): Al
nghts, tidle, and interest of Grantor throughout the universe in the Picture and all allied, ancillary,
and subsidiary rights, and all propernes and things of value pertaining to the Picture, whether
now existing or hereafler made, ncquired, or produced includmg, without limitetion, all
screenplays, mouon picture photoplays, and aii other tangible and mtangible manifestations of
any copyrightable interest relating to the Picture, and all existing or hereafter acquired nghts,
atle, intercst, and property of Grantor deseribed in Paragraphs (i) throngh (xx) below o the
extent they relate to the Picture or the Picture's production or exploitation (as further defined in
the attached Exhibit A incorporated in thus Security Agreement by reference)

Y
(ii)
(iii)
(rv)
v)
(v
(vii)
(vifi)
(ix)
{x)
(x1)
(xii)
(wiif)
(xiv}
(xv)
{xv1)
{xvii)
{xvii1)
{xix)
(xx)

1

Accounts;
Chattel Paper;

Contracts;

Copynghts;

Copyright Licenses;

Documents;

Generul Intangibles;

Instrumnents;

Insurence and Insurance Policies;
Inventory;

Merchandising Rights,

Music Rights;

Personal Property,

Physical Propesties;

Proceeds;

Product;

Rights in Product;

Trademarks;

Trademark Licenses; and

All substitutions, additions, and accessions to all of the foregoing; all
gusranties of and sectrity for all of the foregoing; and all books and
records refating to all of the foregoing.

2of24
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(a)

Kyrs™ o/\fa ‘Best-Up

Form 7E -Theatrical

resentalions . d Covena
Grantor represents and warrants (hat,
(1) Grantor's mailing address, telephone, and facsimile mumbers arc.
Namc Kyra Film, Inc.

Address: —-18 E. 16th Stroet, 4th Fioor
Mew York, NY 10003

Telephone
Facsimule:

Name:
Address

Tejephone S
Facsumile:

(I additional space 1s required, please attach additional addresses as an exhubit )

(i)  The address of Grantor's chuef executive office and chief place of business
18 (1l different from above mailing address):

Name- Oldgarth Media Limited
Address: Hurst House, High Suoet

—Rptey, Wokng GU23 6AZ

Address:

(If additional space is required, please attach additonal addresses as an exhibiL)

(ii) The address a1 which Grantor keeps its records concerning Accounts and
Contracts is (1f different from above mailing address):

Name:
Address:

3of 24
Little SeaguT 102815 AT
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i1l
Nome:
Address-

(If additional space is required, please anach additional addresses as an exhubit.)

(w)  The negatives in connection with the Pscture will be processed by

Name.
Address:

(v)  The posiuve copies [or distnbution of the Picture will be made by (f
different from above)

Name.
Address

(vi)  The Physical Propertics will be kept at (1f different from above)

Nnme
Address:

(vii) The Picture will be distnbuted by (include temtones, media, and license
term for each distnbutor).

()  Grantor shall keep at all imes at least one complete set of s records conceming
the Collateral at its chief place of business ag designated ahove m Paragraph 3(a)(n).
Grantor shall oot change the locaton of its chief place of business or chief executive
office without giving SAG-AFTRA at least thirty (30) days prior written notice of that
change and taking all steps that, in SAG-AFTRA's opimon, are necessary ar advisabie to
contnue the perfection and priority of the security interest grunted under tfus Secunty

Agrecment.

()  Upon SAG-AFTRA's request, Grantor shall execute and cause any third party
which possesses or will possess any Physical Properties (including, without limutation,
aol24
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any film laboratory) to execute & pledgeholder agreement or agreements (in a form
satisfactory to SAG-AFTRA) designating SAG-AFTRA as pledgee.

(d)  Grantor agrees to cxecute end deliver further agrecments, contracts, documents,
and ingtruments (in a form satisfactory to SAG-AFTRA) as SAG-AFTRA may require to
perfect, protect, or maintain the security interest created undcr this Security Agreement,

() Grantor shall, upon SAG-AFTRA's request, delrver to SAG-AFTRA satisfactory
evidence that the Picture and anderlymg titerary rights have been properly regrstered in
the United Swates Copynght Office, and in other places where motion picture copyrights

are cugtomarily secured.

{f)  Grantor shall, upon SAG-AFTRA's request, executs and deliver to SAG-AFTRA
o Mortgage and Assignment of Copyrights in a form acceptable to SAG-AFTRA and
sufficient to constitute, when recorded in the United States Copyright Office, a Grst and
pnior lien upen the Copynghts, except for permitied senjor security interesis or liens
dsclosed wn and subject to Paragraph 3(h) below.

& O If 2 corportion or a limited liabslity company ("LLC"), each Grantor
represents and warrants that ils comect and Jegat mame is @ _Oldaacthy Dedia L
(D (oreak Vot Tedia Limthed <
@) Kuee, Tuvw Tae,
and (as applicable) that 1t is a co$o tion or LLC duly organized and existing
under the taws of the State of O+ toreianfuk 1_@ New'er¥s m good
standing m that state, either it or Producer 1s legally quahfied to do business in
any state in which Grantor or Producer is employing Performers, and is
empowered and authorized to enter into end perform its obligations under this
Secunty Agreement by its Articles of Incorporation, By-Laws and appropnate
Resolutions of its Board of Directors, or its Asticles of Organization and

Opemating Agrecment.

(ii) I a parinershup or joint venture, each Grantor represents and warrants that
it correct legal name is _

that 1t is a partnersinp or joint venture {(as applicable) organized and existing
under the laws of the State of , 15 in good standing
in that state (as applicable), either it or Producer is legally qualified to do business
in any state in which Grantor or Producer is employwg Performers, and i3
authorized to enter into and perform its obligations under this Security Agreement
by its DPartnership Agreement or Jomt Venture Agreement dated as of

All ficutious business names for the partnership or

joint venture are as fallows:

(ui) Grantor agrees not to change its name, identity, corporate structure, or
Sof24
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state of incorporation or orgenization unless it gives SAG-AFTRA st least thirty
{30) days prior wntten notice of the change and takes all steps that, in the opion
of SAG-AFTRA, are neccssary or advisable to continue the perfection and
prionty of the secunty intcrest granted under this Secunty Agreement. Grantor's
failure to provide such prior wntten notice will not constitute a default under this
Security Agreement if the change has no adverse effect on SAG-AFTRA's
secured parly stalus or nghts under tus Security Agreement, and Grantor provides
written notice of the change to SAG-AFTRA within thirty (30) days of s

effectivc date

(hy  Grantor represents and warrants that except as otherwise stated in this Secunty
Agreement, Grantor holds and owns ail Copynighis in and to the Literary Property, and
owns or will own when the Picture is completed, full and ummpaired title 1 and to the
Collateral, free and clear of liens except for the licn and security wnterest created by this
Security Agreement and the perfected security interest(s), if any, in favor of

DGA, WEGA

Qrantor represents and warrants that it has not granted ond wall not grant a prior security
interest or lien n any of the Collateral to any other enlity or person other than as histed
above, and as of the date of this Security Agreement, there are no adverse clamms agatist
any of the Collateral. If Grantor Lias granted or will grant a prior secunty interest or lien
to any lender or complelion guarantor in connecuon with the Picture, the parties have
entered nto or, upon SAG-AFTRA's request, wall cater mto a wntten Intercreditor
Agreement with SAG-AFTRA, oo SAG-AFTRA's standard form, which provades, inter
alia, that lender and completion guarantor will assume or cause all of the obhgations
under this Sccunsty Agreement to be assumed if lender or completion guaranior, singly or
jointly, excrcise the right of foreclosure. 1f Grantor has granted or will grant 8 prior
security interest or lien 1o the Collateral to any entity or person other than & lender or
completion guarnntor, Grantor shall obtain n writien agreement (in 2 form satisfactory to
SAG-AFTRA) from that eatity or person acknowledging that its security interest shall be
subject and subordinate to the secunty interest created under this Sccurity Agrecment.
Any action by a subordmnate secured party against any of the Collateral, including without
limpation, retention of cash proceceds, violates the nghis of SAG-AFTRA under this
Sccurity Agrecment unless SAG-AFTRA expressly consents to such action m wnting.
Grantor's security interest in any part of the Collateral, 1f any, s subject and subordinate
to the security interest created under this Sccunty Agreement Nothing contamed in this
Security Agreement constitutes SAG-AFTRA's agreement to subordinate its scourity
interest to the rights of any leader or any other party.

@) Gmntor covenants that SAG-AFTRA has and will have, ot all times during the
term of this Security Agrcement, a first prionty secunty interest in the Collaterul subject
to Paragraph 3(h) chove. Grantor agrees to defend, at its own cost and expense, its title,
rights, and propesty in the Collatera), and to defend this Security Agreement as creating a
prior and superior sccurity mterest and first lien in the Collaleral except for the permutted
senior security interests or liens disclosed in and subject to Paragraph 3(h) above
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Grantor further agrees that it {or Grantor's insurance company, as spplicablc) will defend
at 1ts own cost and expense the Collateral (including the nght to extubit and exploit the
Picture), and SAG-AFTRA's nghts (as Secared Party) against ail claims of infringement
and pgamnst all clams of anyone for zny cause including, without Limitation, claims
arising out of or resulting from the use in the Picture of any story, adaptation, ides,
impersonation, character, photograph, music, musical composition, or other material

G) Grantor shall not permit any lien, charge, encumbrance, security intcrest,
distnbution agreement, or license (o accrue or be acquired upon or against the Collalcral
or rights in the Collzteral which may be, or become prior or superior o SAG-AFTRA'S
rights, title, interest, liens, und claims under this Securily Agreement or otherwise, except
a5 permitted under Paragraph 3(h) above. Grantor shall advise SAG-AFTRA prompily,
in reasonable detzil, of (i) any lien (other than liens created or permutted under this
Security Agreement) on any of the Collateral of which it hos knowledge; (ii) any matcrial
claim asserted agninst any of the Collateral of which it has knowledge, and (iii) any other
event which could reasonably be expected to have a matcrial adverse effect on the
aggregate value of the Collaternl or the lien created under thus Security Agreement.

(k)  The following iens, charges, security interesis, encumbrances, and adverse claims
(coliectively, the "Liens"} are permitted liens under this Security Agreement' (1} Liens
cxisting (as of the date of this Sccurity Agreement} disclosed in and subject 10 Paragraph
3(h) sbove; (1i) Liens for taxes, fees, nssessments, or other govemnments| charges or
levies either not delinquent or being contested in good faith by appropnate proceedings,
provided those liens bave no priority over SAG-AFTRA'S secunty iaterest in the
Collateral, (iif) Licas of matetialmen, mechanics, warehousemen, or carrfers, or other like
possessory Liens arising 1n the ordinary course of business and securing obligetions
cither oot delinquent or beng contested in good faith by approprinte proceedings
ditigently pursued; (iv) any judgmens or attachment lien, execution on which has been
cflectuvely stayed, and which has been fully bonded against within twenty (20) days after
its entry under the applicable judgment or law; and (v} junior licns granted to distnbutors
ar other guilds.

{3) Granlor agrees to pay all laxes, liens, and assessments levied against the
Collateral  when the same become due and before becoming delingquent, onless being
contested in good faith by appropriate proceedings, provided they have no priority over
SAG-AFTRA's secunty interest in the Collateral.

(m)} Upon rcasonable notice, at reaspnsbie umes, and during sormal business hours,
SAG-AFTRA bas the right to inspect the books and records relsting fo the Collateral, the
proceeds thereof, and the processing or collection thereof  Grantor firrther sgrees, upon
SAG-AFTRA's request, to furmish other reports, data and financial statements (including
audst reponts by independent certified public accountanis), books end records relating to
the Collateral and its praceeds, nnd chain-of-utte documentation relating to the Picture as

SAG-AFTRA may reasonnbly require.

(n)  Grantor is no obligated to obtain the consent of any person in connection with

executing, delivering, and performance of this Security Agreement.
Tor24
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4 Events of Default. Occurreace of any of the following cvents constitutes a default and an
“Event of Default” for purposes of this Secunty Agreement, and Grantor shall provide SAG-
AFTRA with inmediste written notice thereof* {8) any warranty, representation, sistement,
report, or certificate now or hereafier made or delivered to SAG-AFTRA by Grantor or eny of
their officers, employees, or agents in connection with the Collateral which is false or misteading
in a material respect, (b) Grantor fls 1o pay any Monetary Obligation wheo due (unless that
failure is remedied within thirty (30) days after SAG-AFTRA gives Granior wniten notice of this
default); (c) Grantor sells, transfirs, or assigus any nghts or mierest in the Collateral without
complying with the requirements of Paragraph 14 below, (d) Grantor fails to perform when due
any other Secured Obligation (unless that fmlure 13 remedied within thirty (30) days aller SAG-
AFTRA gives Grantor written notice of this default); (e) any levy, aftachment, execution, or
other wnt is made op any part of the Collateral or a substannal part of Grantor's assets which
continucs for more than forty-five (45) days; (f) the appomntment of a recerver, Irustee, or
custodian, for any of the property of, or assymment for the benefit of creditors by Grauntor, or the
commencement of any proceeding by Grantor under any reorgamzation, bankauptcy, msolvency,
arrangement, readjustment of debt, dissolubion or liquidation Jaw or statute of any junsdicuon,
now or hereafier m effect, or the filing of an answer admitung the matenal allegations of any
such proceeding filed agamst Grantor; (g) commencement of any procecding sgawnst Gmntor
under any reorganization, bankruptcy, insolvency, arrangement, readjustment of debt, dissolution
or hqudation law or stamute of any junsdicion mow or hereafier i effect, unless dismissed
within forty-five (45) days ofier the date commenced; (h) any failure to pay when due any tax,
levy, or assessment on any of the Collateral winch results in or 1s secured by a lien on apy of the
Collateral, unless Grantor is contesung that hen i good faith by approprate proceedings
promptly instituted and diligently pursucd, and Grantor posts a bond or takes other appropnate
action o ensurc that none of the Collateral is forfeited, sold, executed op, foreclosed on, or
otherwise realized on es a result of the failure to pay any lax, levy, or assessmenl, (i) Grantor
conceals, removes, or transfers any of the Collateral with mtent to hinder, delay, or defraud its
creditors, or makes or suffers any transfer of the Collateral which is fraudulent under any
bankruptcy, fraudulent conveyance or similar law; (j) the winding up, liquidation, or dissolution
of Grantor and distnbution of 1ts assets, or the adoptien of a plan for same, provided that this will
not constitute o Event of Defaull if Grantor 18 not otherwise in defoult under this Sccunity
Agrecment, the successor-in-interest has assumed in writing ali obligations under this Sccurity
Agreement in a form sstisfactory to SAG-AFIRA, SAG-AFTRA approves of the
creditworthuncss of sny successor-m-interest, and the successor-in-interest executes ond delivers
a Security Agreement in this form and all other documents and instruments reasonably specified
by SAG-AFTRA to provide SAG-AFTRA with a first prionity. porfected security interest in all
present and future Collateral of the successor-in-interest subject 1o Paragraph 3(h) above; or (k)
suspension of Grantor's corporate, LLC, or partnership status (as applicable) by any applicable
reguiatory authoritics, unless such status s reinstated within forty-five (45) days.

5 v 1. If an Event of Default occurs, SAG-AFTRA has all of
the rights and remedics availsble to a secured party under the California Commercial Code (the
"Code™) in effect on the date of this Security Agreement, under other applicable law or in equty,
under this Security Agreement, and under any other present or future agreement it has with

Grantor 1 connection with the Coflateral including, without limitation, the following
Bor2s
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(a)  Remedics; Obuning the Coliateral Upon Defauli Upon an Event of Default,

SAG-AFTRA may do any one or more of the following:

(i) instract the obligor or obligors on any Account, Instument, General
Intangtble, or other obligation constituting Collateral to make any payment
telating to the Collateral directly to SAG-AFTRA,

(i)  in accordance with Paragmph 5(b)(1) below, sell, assign, grant distnbution
rights in, or otherwise liquidate, or direct Grantor to sell, assign, grant distribution
rights in, or atherwise liquidate, any of the Collaleral and take possession of the
Proceeds of the sale or liquidation; and

{m) take posscssion or control of the Collateral by directing Grantor in writing
to delsver it to SAG-AFTRA at any place or places designated by SAG-AFTRA,
in which eveni Grantor shall at its own expense:

(a) .nmediately cause the applicable Collateral to be moved to the
place or pleces designated by SAG-AFTRA aod there delivered to SAG-

AFTRA; and

{b)  store and keep any Collateral so delivered to SAG-AFTRA at such
place or places pending further action by SAG-AFTRA as provided in

Paragraph 5(b) below.

Grantos's obligation to deliver the Collatera) is of the essence of this Security
Agreement and upon application to a court of equity having junisdiction, SAG-
AFTRA shall be centitled to a decree requiing specific performance of this
obligation,

(b}  Remedies; Disposuon of the Collateynf Any Collateral repossessed or controlled
by SAG-AFTRA under Paragraph 3{(a) above, and mmy Coflateral whether or not

repossessed or controlled by SAG-AFTRA may be sold, assigned, leased, licensed, or
otherwse disposed of by SAG-AFTRA under one or more contracts, by temtory, by
media, or as an entirety, without gathering the property to be sold at the place of sale,
and in general in a manner, at a tune or tunes, at 3 place or places, and on terms that
SAG-AFTRA may, in compliance with any requirements of applicable law, determine to
be commercially reasonable.

{1) If an Event of Default occurs, SAG-AFTRA i3 entitled to sell, heense,
lease, or grant distribution rights in any of the Collateral, m a commercially
reasoneble manner, and n the condiion in which the seme existed when taken by
SAG-AFTRA or after any completion, editing, overhaul, or repair which SAG-
AFTRA determines to be commercigliy reasonable subject to any non-disturbance
agreement between SAG-AFTRA and any distnbulor releting to the Picture, Any
private sale or other like disposition of the Collateral by SAG-AFTRA, other than
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a grant of distnbution nghts undertaken by SAG-AFTRA required solely to
preserve the value of the Collateral (in which case, SAG-AFTRA shall give
Grantor at least two {2} days prior written notice of that transfer), shall be made
upon not fess than ten (10) business days wrilten notice to Grantor {which Grantor
acknowledges is a commercially teasonable period of tme) specifying the date on
or afier which the pnvate sale or other like disposition 15 1o occur. Any public
sale or other like disposition shall be made upon not less than ten (10) business
days written notice to Grantor (which Grantor acknowledges is a commercially
rensonable pertod of ume) specifying the date, time, and plece of the sale and
after publication of notice of the sale as required under apphicable law. SAG-
AFTRA may, in its discretion, establish reserves and mimmum bids at any public
sale, and adjourn any public sole From time to time without notice other than oral
announcement at the time scheduied for that sale. If applicable law requires

SAG-AFTRA to disposc of the Collateral within a penod of time which does not
permit giving notice to Grantor as specified above, SAG-AFTRA need give
Grantor only such notice of disposition as 13 reasonably practicable in view of the

spplicable law

(i) SAG-AFTRA may, directly or through any affiliate, purchase any of the
Collateral a1 any public dispositton and, if permissible under applicable law, at
any privaie disposition of the Collateral.

(iit)  Any sale or other disposition of the Collateral does not relieve Grantor of
any hiability Grantor may have if any Collateral is defective as to itle, physical
condition, or otherwise at the time of sale.

(iv)  As a condition of any sale, SAG-AFTRA may (but s not obligaied 0)
requre each purchaser to assume m wiiting the obligation to pay additional
compensation ansing from purchaser’s distnbution, exhibition, or exploitation of
the Picture paynble under the spphicable Basic Agreement of any guild holding a
gecurity snferest in the Collateral.

(v)  Notwithstanding apythmg to the contrary w Paragraph 5(b)(1) above,
SAG-AFTRA's rights under this Security Agreement are not subjcct to any non-
disturbance provisions referenced therein if the distnbutor is the Grantor,
afTiliated with the Grantor, or the distributor has entered into a security agreement
with SAG-AFTRA relating to the Collateral.

(c) ta or 3 . Gmntor and SAG-

Standards for O ining C ial R bl
AFTRA agree that a sale or other disposition {collectively, the “sale”) of any Collatera!
which complics with the following standards will be conclusively deemed commercially

reasonable:

@) potice of the sale is given at icast ten (10) business days before the salc
and, if required under applicable law, i the case of a public sale, nouce of the
sale is published at least seven (7) business days before the sale in a newspaper of
genernl circulation i the county where the sale will be conducted,
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{if)  notice of the sale descrbes the Collateral in genernl, non-specific tepms,
describes the Debior and Secured Party, states the method of intended disposition,
states tha date, ume, and place of a public sole or the time after which any other
disposition is to be made, and states that the Debtor 18 entitled 10 an sccounting of
the unpaid indebtedness, and the charge, if any, for such accounting;

(m1) the sale is conducted at a place designated by SAG-AFTRA with or
without the Colinteral being present;

(iv)  thesale commences al any time between 8:00 o m. agd 6:00 pan.;

{v)  payment of the purchase price in cash or by cashier's check or wire
transfer is required; and

(vi) SAG-AFTRA may (but is not obligated i0) direct any prospechve
pwrchaser to ascenam directly from Grantor mformoton copcernmg the
Collateral.

Specification of the above procedure does not unply that other methods of selling and
otherwise disposing of Collateral are not commercially reasonsble. Grantor
acknowledges that SAG-AFTRA is not obligated 1o follow the foregoing procedure and
may, i s discretion, follow other procedures which it conmders commercially

rcasonable.

@

Applicatiog of Proceeds. SAG-AFTRA shall apply proceeds realized from s

disposition of the Collateral as follows:

©

[0) first, to pay all expenses and fees (including, but not limited to, reasonable
suomeys' fees) which SAG-AFTRA incurs in obtamning, alkng possession of,
remaving, insunng, completing, repairing, appraising, stonng, or disposing of any
Collateral ond otherwise in connection with SAG-AFTRA's excrcisc of its rights
and remedies;

{ii)  next, any surplus theo remainung to satisfy the Secured Obligations in the
order SAG-AFTRA determines in its sole discyetion; and

(iii) next, any surplus then remaining shall be paid to Grantor subject to
Paragraph 14(b) below and ihe requirements for such disposition under the Code.,
If permmitted by appliceble law, Grantor remains lishble to the extent of any
deficiency between the amount of the proceeds derived from SAG-AFTRA's sale
of the Collateral and the aggregate amount of the sums referred to in Paragraphs

S(d}x) and 5(d){ir) abave.
Remedies Cumulative The rights, powers, and remedies provided in this Security

Agreement are cumulative and do oot exclude the exercise of any rights, pawers, or

remedies otherwise svailable to SAG-AFTRA. No failure or delay by SAG-AFTRA to
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exercise eny night, power, or privilege under this Security Agreement or any other
agreement between Granter and SAG-AFTRA relating to the Collateral impairs any such
right, power, or pnvilege, and no course of dealing between Grantor and SAG-AFTRA
shall be construed to be a warver thereof. No single or partial exercise of any nght,
power, or privilege or single or partial waiver of a breach or defsult under this Secunty
Agreement, the Basic Agrecment, or any other agreement between Gruntor and SAG-
AFTRA in connection with the Collateral precludes any fusther or other exercise of the
same or any other right, power, or privilcge nor constitules a waiver of any other breach
or default No notice to or demand on Grantor in any case shall entitle Grantor to any
firrther nolice or demand in similar or other circumstances or conshiute a waiwer of any
nght of SAG-AFTRA to take any action without notice or demand The failure of SAG-
AFTRA at any time or times to require Grontor to stnclly comply with any of the
provisions of this Security Agreement or any other present or future apreement between
Granior and SAG-AFTRA shall not waive or diminish any nght of SAG-AFTRA later to
demand and receive strict compliance therewith. Aay waiver, consent, or approval under
this Security Agreement must be in writing to be effective.

()  Discontinuance of Proceedings. If SAG-AFTRA institutes any procecding (o

enforce any nght, power, o remedy under this Security Agreement and disconunucs or
abandons Lhat proceeding for any reason, Granlor and SAG-AFTRA will be restored (o
thew former positions and nghts with respect to the Collateral subject to the secunty
interest created under this Secunty Agreement, and 8] nights, remedies, and powers of
SAG-AFTRA will continue as if no such proceeding hed been instituted.

6. Grantor waives (subject to Paragraph 8 below and the Code). (a) presentment for
payment, demand, protest, and notice of the foregong, and all other notices apd demands to
wluch Grontor might be entitied meluding, without himitation, notice of all of the following-
(i) the acceptance bereof, the creation, existence, or acquisition of any Secured Obhgations;

(i) the amount of the Secured Obligatons from tme to time outstanding; (iu} any edverse
change in Producer’s financial position; (iv) any other fact whuch might increase Grantor’s nsk,
(v} any default, partial payment, or non-payment of any part of the Secured Obligations; and (v1)
all agreements and amangements between SAG-AFTRA and Producer and any changes,
modifications, or extensions of them; (b} any right (o require SAG-AFTRA to ()) mstitute suit
against or 1o exhaust its rights and remedics against Producer or any other person, (i1) to proceed
sgamst any property, real or persoaal, tangible or intangible which secures any part of the
Secured Obligations; (iif) to exeraisc any nght of offset or other right with respect to any
reserves or credits held by SAG-AFTRA or any indebtedness of SAG-AFTRA to Producer
unless such reserves wers provided to SAG-AFTRA (o secure the payment of obligauons
relating to the Picture, or (iv) lo exercise any other right or power, or pursue any other remedy
SAG-AFTRA may have; (c) any dcfense ansing by reason of (i) any disability or other defense
by Producer or any endorser, guarantor, co-maker, or other person; or (ii) the cessation from any

cause of any hability of Producer or any endorser, guarantor, co-maker, or other person with .

respect to any part of the Secured Obligations; and (d) ali rights of subrogation, reimburscment,
mdemnity, and all rights of recourse to or with respect to any assels or property of Producer and
aqy collateral or secunty for any of the Secured Obligauons.

7 SAG-AFTRA may do any of the followmg (subject to the Code) wathoul notice to, or
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further consent by Grantor, and without affecting or impairing in any way SAG-AFTRA's rights
under this Security Agreement: (a} accept partial paymenis of, compronuse, setile, renew,
extend the ime for payment of, discharge the performance of, refuse to enforce, and release
parties responsible for, ony of the Sccured Obligntions; (b) prant any other indulgence to
Producer or any other person in respect of any of the Secured Obligations and any other marter;
(c) accept, release, waive, surrender, enforce, exchange, modify, impair, or extend the time for
the performance, discharge, or payment of, any property, real, personal or mixed, tangible or
intangible securing any of the Secured Dbligations or any guamnty of any of the Secured
Obligatwons, or on which SAG-AFTRA may have n lien, refuse to enforec its nghts, or make any
compromise, seitiement, or agreement relating to any such property; (d) release, subshtute, or
add any one or more endorsers or guarantors of any part of the Secured Obligations including,
without limitation, one or more parties to this Securily Agreerucnt, (c) amend or change sny tetm
or provision relaticg lo any of the Secured QObligations by agreement with Producer; (f) apply
any sums received from Prodticer, any guarantor, endorser, or cosigner, or from the disposition
of any collateral or secunty, lo any indcbtedness owing from such person or secured by such
collateral or secunty; (g) exercise any right or remedy it may have relating {0 any of the Secured
Obligations or any property, real, pcrsonal, mixed, tangible or intangible securing any of the
Secured Obligations or any guaranty of those obligations, including but not limited to judicial
foreclosure, exercise of a power of sale, and taking a deed, assignment or transfer in hew of
foreclasure 25 to any such property. No such action or proceeding will affect SAG-AFTRA"s
nights under this Security Agreement notwithstanding the effect of any such action or proceeding
upon, or destruction of, Grantor's rights of subrogation ageinst Producer. SAG-AFTRA 15 not
obligated to marshal any assets in favor of Grantor, or sganst, or 10 payment of any of the

Secured Obligations

8 Notwithstanding anything contained in Paragraphs 6 or 7 of this Security Agreement, if
SAG-AFTRA (a) receives a Buyer's Assumplion Agzeement (in the form coniamned m the Basic
Agreement) executed by a third party ("Buyer”) who assumes all or part of Grantos’s obligations
to SAG-AFTRA relating to the Picture; (b} approves of the financinl responsibility of Buayer 1n
writing, and {c) Grantor is otherwise tn compliance with the requirements of Pampraph 14
below, Granior waill aot be held hable for the oblipations assumed by Buyer (*Assumed
Obhgatons"} and will be entitled to raise such Buyer’s Assumption Agreement as a defense to
demnands for payment made upon Grantor by SAG-AFTRA rclating to the Assumed Obligations.
If a Grantor 15 also a distributor of the Picture and has delivered a Distributor's or Buyer's
Assumption Agreement (o SAG-AFTRA, SAG-AFTRA shall concurrently send to such Grantor
copies of default notices given (o Producer under this Security Agrecment relating to

nen-gatisfaction of any Assumed Obligations

9. Each Grantor is fully aware of Producer's financial condition and is executing and
dehivering this Security Agreement based solely upon its own independent mvestigation of all
pertinent matiers, Grantor is not relying upon any represeniation or statement of SAG-AFTRA
concerning the Producer, any other Grantor, or any other matter. Gmantor represents and
warrants that it 15 in 8 position (o obtain, and Grantor assumes ful] responsibility for obtaining,
any additiopal mionmation concerming the Producer's financial condition, and any other pertinent
maiter. Grantor 1s not relying upon, or expecting SAG-AFTRA to fumish to it any information
now or herenfter m SAG-AFTRA's possession concerning the some or any other matier. Grantor
acknowledges it has no right to requre SAG-AFTRA or any other person to provide any
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financia) or other information concerning Prodycer, or any other matter, fact, or occunence to
Granior. By executing this Security Agreement, Grantor knowingly accepis the full range of
risks encompassed within this Security Agreemeat including, without limitation, the possibility
that Producer will incur additional Secured Qbligations for which recourse may be had agamst
the Collateral after Producer's financial condiion or ability to pay such Secured Obligations

deteriorates

10.  If any payment made on any of the Securcd Obligations shall for any reason be required
to be retumed by SAG-AFTRA, whether on the ground that such payment consututed 8
preference or for any other resson, then for purposes of this Security Agrecment, and
notwithstanding any pnor termination of this Security Agreement, such payment on the Secured
Obligations shall be treated as not having been made, and this Sccurity Agreement shall in all
respects be effective with respect to the Secured Obligations as though such payment had not
been made; and if the Collateral has been released or retumed to Grantor, then Grantor shal?
exccuie and deliver all such documents and take all such actions, as the case may be, as are
necessary in the reasonable judgment of SAG-AFTRA to grant a first priority, perfected secunty
interest, subject to Paragraph 3(h) above, in all of the Collateral 10 SAG-AFTRA fo secure all of
the Securcd Obligations, all in accordance with the terms of this Sccunty Agreement

i1 This Sccenty Agreement 13 urevoesble. Grantor waives all benefits of California Civil
Code Section 2815, and agrees that the obligations of Grantor hercunder may not be terminated

or revoked in any manner.

12 Grantor waives and agrees not to plead, invoke, or set up any statute of limitations as a
defense to any action or proceeding for payment of any Monetary Obligations, performance of
any other Secured Obhgation, or enforcement of any ferm or provision of this Securily
Agreement. ln any ection by SAG-AFTRA upon any of the Secured Obligations or the gecurity
interest hercunder, other than the filing of a lawsuit predicated on a breach of this Security
Agreement, SAG-AFTRA is entitled to recover from Grantor its costs incurred in those
proceedings, wncluding attomeys' fees m a reasonable amount, and those costs will be included in
the Monetary Obligations secured under thus Security Agrecmeant.

13 Atto; In Foct

(2)  Grantor irrevocably tppoints SAG-AFTRA its true and lawful attomey-in-fact,
with full power of delegation, substitution, and assignment (but not the obligation), to
execute, deliver, file, and record on 1ts behalfl and in its neme Finaocing Statements,
rencwals thereof, and all other statements and agreements consistent with the terms of
this Secunty Agreement necessary o desirable to perfect, protect, evidence, senew, or
continue the secunty interest in the Cofilateral created hereunder, or to effectuate the
purposes and intents of this Secunty Agreement, Grantor ratifies and confirms all SAG-
AFTRA may do in that regard, acknowledging thot this power of attorney is coupled with

on interest,

(b)  Ifan Event of Default occurs, Grantor irrevocsbly nppoints SAG-AFTRA its true
and tawfial attomey-in-fact, with full power of delegation, substitutzon, and assignment
(but not the obligation) to do all of the above in Paragraph 13(a) and in addition, to
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exccute, deliver, file, and record, on Grantor's behaif and in Grantor's name in connectiop
with the Collateral, contracts, documents, and instruments, to endorse and negotiate
checks, drafts, ond other orders for the payment of moneys payable to Grantor n
connection with the Collateral, and to do other acts as SAG-AFTRA, in its sole
discretion, deems necessary or desirable to camry out the purposes and wntents of thus
Security Agreement. Grantor ratifies and confirms all SAG-AFTRA may do 10 that
regard, acknowledging that thus power of attorney is coupled with an interest, ond agrees

1o pay all related costs and expenses.

(c)  Grantor shall pay the cost of filing documents in all state and federal pubhc
offices and other places where SAG-AFTRA deems it desirable or necessary to perfect,
continue, or protect the security interest created under this Secunty Agreement, and the
cost of all searches in all such offices which SAG-AFTRA deems necessary
14 Continui 5i ity 1 lateral.
(@  This Secunty Agreement creates a continuing assignment of, and security intcrest
in, the Collateral and remains in full force and effect until terminated by Grantor and
SAG-AFTRA by mutua! written agreement. If Grantor sells, {mnsfers, assipns, or

otherwise dispeses of any of the Collateral or nghts therein, Grantor agrees that such sale,
transfer, assignment, or disposition of the Collaleral is subject to the secunty interest

created under this Security Agreement.

{(b)  Except for the pranting of disufbution rights in the Picture which is govemed by
Paragraph 14(c) bedlow, Grantor shall provide SAG-AFTRA wilh written notification of
any sale, transfer, assignment, or other disposition of any of the Ccllaicral (collectively,
"Transfer") ter (10) business days before the Transfer and shall require the purchaser,
transferee, or assignee, before or concurrent with the Transfer, to execute and deliver to
SAG-AFTRA a Buyer's Assumption Agreement, a secwrity agreement {substantally in
the form of this Secunty Agreement), UCC-1(s), any other documeniation necessary to
perfect SAG-AFTRA's security inierest in the acquired rights, and any other docurnent
required under the Basic Agreement or this Security Agreement (collectively, the "Guild
Security Documents”) unless SAG-AFTRA expressly waives those requitements in
wnting Grantor will not be relieved of any obligations under this Security Agreement or
the Basic Agreement unless (i) SAG-AFTRA approves in writmg the financial
responsibulity of the purchaser, transferee, or asmignee; and (ii) the purchaser, transferee,
or assignee delivers SAG-AFTRA Security Documents to SAG-AFTRA. No failure of
SAG-AFTRA to request any of the foregoing, or Grmtor's fiilure to provide any of the
foregoing, affects SAG-AFTRA's first prionty, perfected security interest in the
Collateral, subject to Paragraph 3(h) above, which will continue in full force and effect.

()  Without limiting (he generality of Paragraph 14(b) above, Grantor agrees that all
grants of distribution nights, licensing agreements, or simuler agreements in connection
with the Picture are and will continue to be expressty subject and subordinate (0 SAG-
AFTRA security intevest created under this Security Agreemesnt. Granior shall promptly
fumish SAG-AFTRA with the names and addresses of all distributors Notlung in this
Secunly Agreement consututes SAG-AFTRA's acceplance, ratification of, or
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subordination of its interest to the rights of any party under any contract or agresment
which Grantor lms entered info or may subscquently enter mnto with respect to the
Collateral including, withoul hmitetion, any distribution, or hcense agreement. No
failure of SAG-AFTRA ta request any of the foregoing, or Grantor's fmlure to provide
any of the forcgoing, affects SAG-AFTRA's first prionty, perfected secunty interest in
the Collateral, subject to Parugraph 3(h) above, which wll continue in full force and

effect.

(d) Notwithstanding anything conmined in this Paragraph 14, of a *Qualified
Distributor” (as defined in the Basic Agreement) acquires nghts to distribute the Prcture
and assumes responsibifity for the payment of Residusls for the specific termitorics and
media acquired by such QD, or guarantees in a wnitten form satisfactory to SAG-AFTRA
all of Producer's obligations with respect to the payment of Residuals, then SAG-AFTRA
(i} agrees to modify the definition of Collateral to exclude those tertorics and media for
the term acquured by such QD wcluding repewals and cxtensions; (ii) agrees to
acknowlcdge such QD's continuing nghts of full, unlimuted but non-exclusive access to
and use of any and a!l physical 1tems and elements relating to the Picture; and (iir) shall
not requrre the delivery of SAG-AFTRA Secunty Documnents with respect to the rights

acquired by such QD

(€}  No delay or omussion by SAG-AFTRA in cxercising any right under this Security
Agreement wawves such right or releases SAG-AFTRA's scounty interest n the

Collateral,

15.  Scvembility. 1f any term or provision of this Security Agreement is held to be invalid
under any law, statute, judicial decision, rule or regulation of any competent junsdiction, the
remainder of its terms ond provisions will remain in full force and effect.

16. Injegraion. This Security Agreement and other wniten documents as may be executed in
connection with this Security Agreement are the final, entire, and complets agreement between
Grantor and SAG-AFTRA relating to the grant of a sccurity interest in the Collatersl and
supersede all prior and contemporanieous negotiations, oml representations, and agreements, all
of which are merged and intcgrated into this Security Agreement. There are nio oral
understandings, representations, or agreements between the partics relating o the gran! of a
secunty interest in the Collateral wiuch are not m this Secunty Agreement or 1o other wnitlen
agreements signed by the parties m connection with this Security Agreement

17 Goveming Law. This Security Agreement and the rights and obligations of the partics
shall be construed in accordance with and be governed by the laws of the Sute of California and
the United States of America without reference to the principles of conflict of laws thercof.

18.  Jursdiction aud Servic of Process Grantor and SAG-AFTRA sgree that any legal
action ar procceding with respect to this Security Agreement, or any action or proceeding to
execuie or otherwise enforce any jwdgment or arbitration award obuinad against Grantor or any
of 1ts properties, may be brought in proceedings m Los Angeles County, Califomia. By
executing and delivering this Security Agrecment, Grontor irrevocably submits to such
junsdiction provided, however, that SAG-AFTRA may bring suit in the courts of any country or
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place where Grantor or any of its assets may be found and by executing and dehivering this
Secunty Agreement, Oramtor urevocably submits to that jurisdiction. Grantor wrevocably
waives any objechon which it may have now or in the future to the venue of any suit, sction, or
proceedmg ansing out of or relating to this Security Agreement or any other contract between
Grantor and SAG-AFTRA, or between Gruntor and Performers brought in the State of
Califomia, and irrevocably waives any clpim that any such suil, action, or proceeding brought in
the State of Califomnia is in an inconvenicut forurn. If any agent appoinied by Grantor refuses to
aceept service, Grantor agrees that scrvice upon « by mail sent to the mailing address specified
by Grmtor m this Secunty Agrcement counstitules sufficient notice and effective service.
Nothing in this Paragraph 18 affects the nght to scrve process in any other manner permitted by
law or limits the right of SAG-AFTRA to bring proceedings agamst Grantor in the courts of any
other jurisdiction.

9. Notices

{a) ToSAG-AFTRA: The Graptor shall give notices to SAG-AFTRA required under
this Security Agreement in writing by certified mail (retum receipt requested),
messenger, or telecopier (but if telecopied, such notiee shalf be concurrently sent by mazl)
addressed as indicated below, The date of messengering or ielecopying will be deemed
the daie of service. The date of receipt will be deemed the date of service for all nofices

seat by certified mail, retwm receipt requested.

Mal/Messenger: Screen Actors Guild-American Federation of
Television and Radio Artists
5757 Wilshire Boulevard, 7* Floor
Los Angeles, Califormia 90036-3600
Attention: Legal Depariment, Genern! Counsel &
Deputy General Counsel
Telecopier (323) 549-6624

With a courtesy
copy lo. Bush Golilieb
500 N. Central Avenue, Suite 800
Glendale, California 91203
Atiention. Joseph Kohanski Esq.
Telecopier: (818) 973-3201

SAG-AFTRA may change its address by giving written notice to Grantor at the address
for Gramor in Paragraph 3(a) of this Security Agreement.

() To Grantorr SAG-AFTRA shall give aotices to Grantor required under tlus
Security Agrecment in wnting by mail, messenger, or telecopier addressed to Grantor at
the mailing address(es) indicated sbove in Paragraph 3(g). The date of messengering or
telecopying will be decmed Lhe date of service. The date of receipt will be deemed the
date of service for all notices sent by certified mail, rewurn receipt requested. Notice sent
by mail will be deemed effcctive five {5) days from the date of mailing within the United
States or seven (7) days from the date of mailing across national borders. Notice to
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Grantor will be deemed effecuve if made in this manner and sent to the mailing address
shown m Paragraph 3(a) above, or if Grantor hes notified SAG-AFTRA in writing of a
change in address, to the Grantors last address so notified. Demands or nolices
addressed o the Grantor's address 8t which SAG-AFTRA customanly communicates
with the Granior shall also be effective. Grantor may change its address or addresses by
giving writtcn notice to SAG-AFTRA at SAG-AFTRA's address in thus Pamgraph 19(a).

Gene

(8) Al nghts of SAG-AFTRA under tus Security Agreement will wure to the benefit
of 1ts successors and assigns. All obligations of Grantor under this Secunity Agreement

will bind their respective successors, assigns, and all persons who become bound as a
debtor under this Seeunity Agreement or applicable law

(b)  If there 15 more than one Grantor, the term “Grantor” as used in tus Secunty
Agreement means each Grantor, their obligations under this Security Agreemeat ars joint
and several, and the compromise of eny cluim with, or the release of, any Grantor will nol
constitute a compromise with, or release of, any other Grantor.

(c} Section headings are for convenience only and do not affect the interpretation or
construction of thng Secunty Agreement.

(d) Thas Secunty Agreement docs oot create any rights enforceable by any person not

a party to this Scourity Agreement.

(c} Secured Party 1s authonzed to (1) date this Security Agreement (if not otherwise
dated) the date it 1s delivered to Secured Party and (if) re-date ths Secunty Agreement i
neccssary in order fo meet the requirements of any office where filing or registration is
necessary to perfect, protect, er maintain the secunty interest created under thus Secunty

Agreement.

[CONTINUED]
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0 This Secunty Agreement may be executed in two or more counterparts, cach of
which shall consutute an onginal, but all of which when taken together shall constitule

one instrument.

(8) The parties agrec that signatures to this Secunty Agreement tansmuited by
facsimile or vin electronie delivery shall be preswmed guthentic anpd shall be deemed
ongwals

The parties have caused this Security Agreement to be exceuted and delivered by thewr
authonzed officers as of the date 'E,rsl above wnitten
Wy

PRODUCER/ 4

GRANTOR: K M"
s |

By:

o

1sipmainre)

Lheistine Vacksa

1z type pame )

Tute: Sedetary

(ibese typw tide)

GRANTOR: OLDWDM LIMITED
8y 14
Y
Lupnatue * /

NI

{pleaze hype sums)

Title. M2 cres”
(plasse type tuke)

GRANTOR: GW MEDIA LIMITED
'Hﬂlﬂt) / ~

NV REEVE

(pleasc fype moe)

Tite DK ECTeR
(pleesy type ta e}
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SCREEN ACTORS GUILD-AMERICAN FEDERATION OF
TELEVISION AND RADW‘I
By oA

{signstare}

Leu L Larson

(ptrxse rype mamr)

Trtle; Manager, Theatrical Contracts

(plezas eype thic)
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EXHIBIT A
(8] ILD-
AMERICAN FED Q I TIS
ATRIC, AGRE
DEFINITIONS

"Debtor” as used in this Exhibit A means each Debtor identified 10 the foregoing Secunty
Agreement and al persons who become bound as o debtor under this Secunty Agreement, the

Code, or other applicable law.

'§)] "Accoupts™ has the meamng ascnibed to that term in the Code and include all
receivables and oll other rights to receive the payment of money including, but not limited to, the
nghis fo receive the payment of money under present or future contracts or agreemoents (whether
or not earned by petformance), from the sale, disinbution, exhibition, disposition, leasing,
subleasing, licensing, sublicensmg, and other exploitmtion of the Picture, Rights in Product, the
Literary Property, or anty part thereof or any rights therein in any medrum whether now known or
hereafier developed by any means, method, process, or device in any market inctuding, wathout
limitation, all of Debtor’s nghts, title, and interest in, to, and under any distribution agreement
relating to the Picture, as the same may from time to time be amended, reviewed, modified,
supplemented, extended, or replaced inchuding, but not limited to, Debtor's nghis to reccive film
rentals, license fees, distribution fees, producer’s shares, royalties, and other amounts of every
descriplion from* (a) theatncal exhibitors, non-theatrical exhibitors, television networks and
stations, airlines, cable tlelevision systems, pay television operators whether on a subscription or
per program charge basis, distributors of the Picture by vidcotape, cassette, cartridge or disc, and
other exhubitors; (b) other disiributors, subdistributors, icssces, sublessees, licensees, and
sublicensees (including any affiliate or subsidiary); and (¢) any other person (including any
affitiate or subsidiary) who distrbutes, exiubits, or exploits the Picture, Rughts in Product, the

Literary Property, or rights relating thereto,

(i) "Chattel Paper™ means all "chattel paper” as that (erm is defined in the Code,
relating to the Prcture,

(ui} “Contrpcts™ mean all contracts of Debtor relating to the Pictire including,
without limitation, () all rights of Debtor to receive moneys die and to become due to it
thereunder or in connection therewith; (b) all rights of Debtor to damages arising out of, or for,
breach or default in respect theroof; and (c} all nghts of Debtor to perform and (o exercise all

remedies thercunder,

{~) "Copynghts": mean all copyrights, rights in copyrights, interests in copyrights,
and all copyrightable tangibles or mmngibles, now or hereafier existing, obtaned upon the
Picture, the Literary Property (as defined below), or any pant (hereof, in the United States or
foreign temrilones, and all applications, registrations, and recordings relating thereto filed i the
United States Copyright Office, or in any other povemnment office or agency in the United States
or foreign lemiones, and the right, bot not the obligation, to make publication thereof for
copynght purpases, to register copynght claims, and the nght, but aat the obligation, to renew

e
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and extend such copynghts, and the nght, but pot the obhigation, to sue in the name of copynight
including, without lumstation: (a) all nghts of every kind and nature [including, but not lumited to,
Copyright(s)] in and 1o any literary, musical, dramatic, or other Hicrary matenial of any kind or
nature upon which, in whole or in part, the Picture is or may be based, or which may be or has
been used or included in the Picture including, but not limited to, all senpts, scenarios, teleplays,
bibles, stories, treatments, novels, outlines, books, twles, concepts, manuscripts, or oiher
properties or matenals of any kind or nature 1n whatever state of completion, and all drafis,
versions and variations thercof (collectrvely, the “Literary Property”); (b) the nght to print,
reprint, publish, reproduce, sell, distribute, perform, display, and make derivative works based on
works presently or hercafter owned by or licensed to Debtor, in whole or in part, and all other
nghts wiuch Debtor presenily has or herealter acquoes pursuant to any Copynght License
including, without hmtation, copyright assignments, exclusive and nonexclusive Licenses, and
publishing agrecments; and (c) alt of Debtor's nght, title, and interest in all physical materials
embodying works with respect 10 which Debtor owns or holds nights in any copyrights including,
wilkiout limitation, plates, films, color separatrons, and mechanical art.

{v) "Copynight Licenses™ mean all of the following relating to the Picawre  (a) any
wniten agresmeat, naming Debtor as hicensor or licenses, granting any right in and to any
Copynghts or Copynght registration in the United States; or (b) all present and future
agreements (mcluding, withotit limitation, assignments and consenis) as any such agrccments
may from tume to time be amended or supplemented, under which Debtor now bas or hereafier
acquires any direct or beneficial interest in any Copynght, or 1s & grantor of rights to any third
party with respect to any Copyright, whether as a parly to any such agrecment or as an assignee

of any rights under any such agreement.

{v1) "Documents”: mean all “documents” as that rerm is defined in the Code, relating
to the Picture including, without limitation, documenis and receipts of any kind or nature issued
by any pledgeholder, warehouseman, or bailee relating to the Picture or any efement thereof.

(vii} “Gencm] Jotangibles”. has the mesning ssenbed to that tepm m the Code and
include all general intangibles relating to the Picture including, without limitauon, all literary
property nghis, patents and patent rights, tradernarks, tmde names, goodwill inventions,
processes, common law and statutory copyrights, music nghis, rights in produced and
unproduced screenplays and musical works, licenses, agreements, leases, royaltics, Sanchises,
Contraets, nghts under Contracts (inchuding rights under joint venture agreements), Chattel
Paper, Documents, permits, negotiable and non-negotiable Instruments, judgments, deposit
accounts, choses in action, and all general intangibles, whether or not wcluded in the foregoing
wcluding, without kimitation, shipping documents, warehouse receipts, policies of insurance, and
other documents accompanying or relative to drafts drawn under any letter of credit and any such

drafis.

{wii) “Instruments”: bas the meaning ascribed to that term In the Code and include all
cash and cnsh equivalents of Debtor derived from or relating to the Picture and all drafts, checks,
certificates of deposit, notes, bills of exchange, and other wntings relating to the Picture which
evidence a right to the payment of money and are not themselves secunty agreements or leases
and erc of a type which is, 1n the ordinnry course of business, transferred by delivery with any

necessary endorsement or assignment.
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{ix) "Insurance and Jnsurance Policies” mean all insumance and insurance policies

placed at any Uume upon the Picture, the insurable properties thereof, or any other msurable
Collateral

(x} "Imventory"™: means all "inventory” as that term iz defincd in the Code, relating to
the Picture including, without limitation, all inventory, merchanadise, goods, and other personal
property now or horeafier owned by Debtor whuch arc held for salc or Jease, are furmshed or to
be furmshed under a contract of scrvice, or which constibule maw matenals, work in process,
matenais used or consumed or to be used or consumed in Debtor’s business, the processing,
packaging, delivery, or shipping of the same, and all finished goods.

{x1} “Merchandisipg_Rights™- mean all collateral, allied, ancillary, subsidiary,
publishing, and merchandising rights relating to the Preture including, but not lunited to, nghts

denved from, appurtenant to, oz related to the Picture or the Literary Property including, but not
limited to, all rights to use, exploit, and license others to use or exploit all novelization,
publishing, commereral tie-up, and merchandising rights of every land and nature {mnciuding, but
not limited to, all novelization, publishing and merchandismng rights, and commercial tie-ups
arising out of or connected with or inspired by the Picture or the Literary Property, the utle or
titles of the Picture, the characters appearing in the Picture, ths Literary Property, or the names or

charactenstics of such characters),

{xii) ‘'Mupsic Rights"; mean all Debior's rights presently owned or later acquired by
Debtor m and to all music and musical composittons created for, used in, or to be used for the
Picture, all related Copyrights and all nphts to perform, copy, recerd, re-record, produce,
publish, reproduce, or synchronize all musie and musteal compositions as well as alf other rights
to exploit such music wncluding, but not limited to, record, soundtrack recording, and music

publishing rights.

(xuii) "Persopal Property™: means the following personal property of Debtor, wherever
tocated, whether now owned or hereafier acquired: (a) the title or titles of the Picture and all of
Debtor's rights to the exclesive use thereof (including, but not limited to, nghis protected in
accondance with trademark, service mark, unfair competition, or other laws, rules, or principles
of law or equity); and (b) all inventions, processes, fonmuloe, licenses, pateats, patent nights,
Trademarks, Trademark rights, service marks, service mark nights, rede names, trade name
nghts, logos, sndicin, and other source identifiers relatng to the Picture, and renewals and
extensions thereof, domestic and foreign, whether sow owned or hereafier acquired, and the
accompanying goodwill and other like property rights relating to the Picture, and the right, but
not the obligation, to register claims under trademark or patent, and to renew and extend such
trademarks or patents and the right, but not the obligation, to sue in the name of Debtor or in the
name of SAG-ATTRA for pasi, present, or future infringement of trademark or patent.

{xiv) "Physicol Propertics™ mean all physical properties relating to the Picture and all
versions thereof (including, but not limited to, ali physical properties relating to the development,
production, completion, delivery, exhibition, distribution, or other exploiation of the Picture,
and all versions thereof ar any part thereof including, bul not limited to, the Literary Property,
exposed film, developed (ilm, positives, negatives, prints, answer prints, special effects, pre-print
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matenals including, but oot limited (o, wnterpositives, necgatives, duplicate negatives,
intemegauves, color reversals, intermedaates, lavenders, fine grawn masler pnnts and matnccs,
and al} other forms of pre-print elements which may be necessary or useful to produce prints or
other copies or additional pre-print clements, whether now known or hereafler devised,
soundtracks, recordings, audio and video tapes and discs of oll types and gauges, cutouts, trims,
all other physical properties of every kind and nature reloting to the Piciure in whatever state of
complelion, and all duplicates, drafts, versions, variations, and copies of each).

(xv} "Procesds”. has the meaning ascribed to that term in the Code and include any
proceeds relating to the Picture including, without lunitation, (&) all proceeds of any insurance,
wndemnity, warranty, or guaranty payable from time to time with respect to any of the Collateral;
(b) all paymenis (in any form) made or due and payable from lime lo ime n connection with any
requisition, confiscation, condemnation, scizure, or forfeiture of any of the Collateral by any
governmental body, authonty, burean, or agency (or any person acting under color of
governmental authonty); and (c) all other amounts from tme to tme paid or payable in

conncction with any of the Collaternl

(xvi) "Product™; means the Picture, whether produced for theatrical, non-theatnical,
television release, or for relense 1n any other medium, whether recorded on film, videotape,
cassctte, cartndge, dise, or on or by any other means, method, process, or device whether now
known or hereafler developed, with respect to which Debtor has, acquires, or agrees to acquire
all or pant of the theatrcal, videotape, cassette, dise, or television distribution nghts

(xvu) “Bughts s Product* mean all of the following: (a) any ngbts, whether arising
under written contracts or otherwise, to sell, produce, distnbute, extubit, lease, sublease, license,
sublicense, subdistribute, or otherwise exploit Product including, withoul limitation, nghts under
so-called "pick up" ammangements and other contracts and agreements relating 1o the acquisition
of Product or any interest theremn in any market includmg, without kmitation, theatrical, non-
theatneal, siage, television (including broadcast, cable, and pay television), and home markets,
whether by film, widestape, cassette, cartridge, disc, or by any other means, method, process or
devics pow known or hereafier developed; (b) any rights to sell tmilers and advertining
accessories relating 1o Product; and (c) any rights to exploit any element or compuonent of
Product or any ancillary rights relating to Product mncluding, without limitation, merchandising
and character rights, stage rghts, novelizatton rights, sound track recording rights, and music
publishing rights relating to any music embod:ed m or written for Product including the nght to
grant heenses to pnnt, perform, or mechapically reproduce such musee.

(xviii) *Imdemarks”: mean all of the following created specilically for, or included 1n,
the Picture: (8) service marks, logos, and other source identifiers and the goodwill sssociated
therewith, now existing or hereafter adopted or acquired, (b) all registrations and recordings
thercof, and all applications in coanection therewith owned by Debtor, relating to the Picture,
whether in the United States Patent and Trademark Office or in any similar office or ngency of
the United States, any state thereof or any other country or any political subdivision thereof, or
otherwise; and (c) all renewals thereof.

(ux) “Irpdemark Licenses": mean alf agreements relating to the Picture providing for

the grant to Debtor of any right to use any Tradermark.
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