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EXECUTION VERSION

THIS AGREEMENT is made this 26thday of May 2021

BETWEEN:

(1)

{2)

THE NIGHT MANAGER DISTRIBUTION LIMITED (Company Number 09457720) a company
incorporated under the laws of England and Wales whose registered office is: 49 Neal Street,
London, WC2H 9PZ, United Kingdom (the "Chargor"); and

NATIXIS COFICINE S.A. a company registered in Paris under number B 552 000 846, of 6 rue
de I'Amiral Hamelin, 75119 Paris, France (the "Lender”).

INTRODUCTION

(A)

(B)

The Lender has agreed 1o make available certain sums to the Chargor in connection with the
Programme.

The Chargor has agreed to execute this Charge as security for the performance and the
discharge of the Secured Cbligations by the Chargor.

IT IS AGREED as follows:

1.

1.1

Definitions

In this Charge, except where a different interpretation is necessary in the context, the following
words and expressions set out below shall have the following meanings:

"Associated Companies” means companies which are "associates" within the meaning of
section 435 Insolvency Act 1986;

"Charge” means this charge and deed of assignment and any and all Schedules, annexures and
exhibits attached to it or incorporated by reference;

"Charged Assets” means the property, assets, agreements and rights charged and/or assigned
or intended to be charged and/or assigned under Clauses 4.1 to 4.3 of this Charge whether
present or future and all other property, assets, agreements and rights that at any time are ¢r are
required to be charged or assigned in favour of or to the Lender under this Charge;

"Debt" means all present and future sums due to the Lender in connection with the Programme
including sums due pursuant to the Loan Agreement and all other agreements or charges
entered into by the Chargor with the Lender in relation to the Programme so that any interest,
fees, expenses (including any expenses or fees incurred in the preservation or enforcement of
the security contained in this Charge) and costs and any value added tax on any interest, fees,
expenses and costs or any other sum that is owed to the Lender and is not paid when due shall
be added to and deemed part of the Debt;

"Distribution Agreements” means all or any distribution agreements pursuant to which the
Chargor (itself or acting by the Sales Agent) have granted or will hereafter grant distribution
rights in the Programme including the Extended Distribution Agreements;

"Distributors” means the licensees pursuant to the Distribution Agreements;

"Encumbrance” means any mortgage, charge (fixed or floating), pledge, hypothecation, or lien
and any other arrangement or interest (whether by way of assignment, trust, title retention or
otherwise) which has the effect of creating security or payment priority (including, without
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EXECUTION VERSION
limitation, the deposit of monies or property with a person with the intention of affording such
person a right of set-off, counterclaim or lien) and any cther agreement having substantially the
same economic effect as any of the foregoing;

"Event of Default” means any event of default set out in the Loan Agreement or a Relevant
Agreement or in Schedule 2 to this Charge;

"Extended Distribution Agreements” means the Distribution Agreements entered in respect of
the Programme as at the date of this Charge set out in Schedule 1;

"Guarantee" means the deed of guarantee and indemnity granted by the Guarantor in favour of
the Lender in respect of the Programme dated on or about the date hereof;

"Guarantor” means The Ink Factory Limited (Company Number 07101280);

"Insolvency” means as regards any person:

{a) being unable or admitting its inability to pay its debts as they fall due;
{b) suspending or threatening to suspend making payments on any of its debts;
{c) commencing negctiations, due to actual or anticipated financial difficulties, with any of

its creditors with a view to rescheduling any of its indebtedness;

{d) the value of its assets being less than its liabilities {taking into account contingent and
prospective liabilities); or

{e) a moratorium being declared in respect of any of its indebtedness;

"Insolvency Proceeding” means as regards any person, any action, legal proceeding or other
procedure or step taken in relation to:

{(a) the suspension of payments by it, a moratorium of any of its indebtedness or the
winding-up, dissolution, administration or reorganisation (by way of voluntary
arrangement or scheme of arrangement) of that person;

{b) a composition, compromise, assignment or arrangement with any of that person’s
creditors;
{c) the appointment of a liquidator, receiver, administrator, administrative receiver,

compulsory manager, trustee or other similar officer in respect of that person or any of
its assets; or

{d) any analogous procedure or step in any jurisdiction;

"Loan Agreement” means the loan agreement relating to the Programme between the Charger
and the Lender;

“Notice and Acceptance of Assignment” means a form of notice and acceptance of
assignment in respect of the assignment of the benefit of each Extended Distribution Agreement
to the Lender in a form approved by the Lender in its absolute discretion requiring, amongst
other matters, all payments under each Extended Distribution Agreement to be paid to the
Lender;
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"Proceedings and Disputes” means any suits, actions, claims or proceedings and any disputes
which may arise out of or in connection with this Charge (including a dispute regarding the
existence, validity or termination of this Charge or any other non-coniractual obligation arising
out of or in connection with this Charge);

"Programme” means the English language television series entitled "The Night Manager”
{season 1) starring Tom Hiddleston and Hugh Laurie and directed by Susanne Bier;

"Receiver’ means any person or persons appointed under Clause 6.1 or pursuant to any
applicable law to be a receiver or a receiver and manager of the Charged Assets or any of them;

"Relevant Agreements" means this Charge, the Loan Agreement, the Guarantee and the
Extended Distribution Agreements and the Notices of Assignment and any other document to
which the Chargor or the Guarantor is a party designated as a "Relevant Agreement” by the
Lender by notice in writing to the Chargor at any time;

"Relevant Corporation” means the Chargor, Guarantor, the Distributors party to the Extended
Distribution Agreements and any other person party to a Relevant Agreement;

"Sales Agent" means Endeavor Content, LLC;

"Screenplay” means the scripts for the Programme written by David Farr together with any other
revisions, rewrites and amendments to the screenplay and all other versions of the screenplay
whether now ¢r after this Charge created or in existence;

"Secured Obligations™ means the Chargor’s obligations set out in Clause 3;

"Settlement Event" means any intermediate payment or settlement of account in respect of the
Debt or other act, omission or matter that might operate 1o release the Chargor from this Charge
or diminish the security granted under this Charge;

Interpretation

All references to the Chargor and the Lender shall be deemed to include their respective
successors in title, transferees and permitted assigns.

References to this Charge or any other deed, agreement or document shall be to this Charge or,
as the case may be, such other deed, agreement or document as may have been or may be
from time to time amended, varied, altered, modified, supplemented or novated.

References in this Charge to:
"assets" includes present and future properties, revenues, and rights of every description;

a "guarantee" is any guarantee, letter of credit, bond, indemnity or similar assurance against
loss, or any obligation, direct or indirect, actual or contingent, to purchase or assume any
indebtedness of any person t¢ make an investment in a loan to any person or to purchase
assets of any person where, in each case, such obligation is assumed in order to maintain or
assist the ability of such person to meet its indebtedness;

"indebtedness” includes any obligation (whether incurred as principal or as surety) for the
payment or repayment of money, whether present or future, actual or contingent.
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The expression "copyright” means the entire copyright and related rights subsisting under the
laws of England and Wales and all analogous rights subsisting under the laws of each and every
jurisdiction throughout the weorld.

The clause, paragraph and Schedule headings and the table of contents used in this Charge are
inserted for ease of reference only and shall not affect construction.

The Schedules to this Charge are incorporated into this Charge. References in this Charge and
the Schedules to the parties, the Introduction, Schedules and clauses are references
respectively to the parties, the Introduction and Schedules to and clauses of this Charge.

References to "writing" or "written" includes any other non-transitory form of visible
reproduction of words.

References to any English legal term or legal concept shall in respect of any jurisdiction other
than England be deemed to include that which most approximates in that jurisdiction to such
English legal term or legal concept.

References to "persons" shall include individuals, firms, bodies corporate, unincorporated
associations and partnerships, in each case whether or not having a separate legal personality.

References to the word "include™ or "including” (or any similar term) are not to be construed as
implying any limitation and general words introduced by the word "other” (or any similar term)
shall not be given a restrictive meaning by reason of the fact that they are preceded or followed
by words indicating a particular class of acts, matters or things.

Except where the context specilically requires otherwise, words importing one gender shall be
treated as importing any gender, words importing individuals shall be treated as importing
corporations and vice versa, words importing the singular shall be treated as importing the plural
and vice versa, and words importing the whole shall be treated as including a reference to any
part.

If any condition or covenant contained in this Charge requires a party to it not to do an act or
thing it shall be a breach of any such condition or covenant to permit or suffer such act or thing
to be done.

References to "statutory provisions”, “enactments” or "EC Directives" shall include
references to any amendment, modification, extension, consolidation, replacement or re-
enactment of any such provision, enactment or EC Directive (whether belore or after the date of
this Charge), to any previous enactment which has been replaced or amended and to any
regulation, instrument or order or other subordinate legislation made under such provision,
enactment or EC Directive, except where expressly stated to the contrary.

Covenant to pay

In consideration of the Lender making or continuing to make available certain sums to the
Chargor in connection with the Programme, the Chargor covenants with the Lender to pay or
discharge to the Lender the Debt in accordance with the terms of the Loan Agreement and the
Relevant Agreements and to duly and punctually perform and discharge all its obligations and
liahilities under the Relevant Agreements to which it is a party.

Charge and security assignment
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The Chargor by way of continuing security for payment of the Debt and perfermance and
discharge of the Secured Obligations charges in favour of the Lender with full title guarantee by
way of first fixed charge all of its right, title and interest (whether now owned or in the future
acquired) in and to the following in relation to the Programme and all collateral, allied, ancillary
and subsidiary rights in the Programme and all properties and things of value pertaining to the
Programme and all products and proceeds of the Programme whether now in existence or in the
future made, acquired or produced throughout the world:

(a)

all pre-print elements capable of producing prints or additional pre-print elements
including, without limitation, master negatives, negatives, duplicate negatives, colour
reversals, intermediates, fine grain master prints, lavenders, colour separations,
matrices, interpositives and internegatives, any digital materials and all other forms of
pre-print elements which may be necessary or desirable to produce prints or other
copies or additional pre-print elements whether now known o¢r in the future devised;

all positive prints, negatives, prints, exposed film, developed film, answer prints, special
effects materials, film, video tapes, discs, cut-outs, trims and digital materials;

all soundtrack elements including master magnetic tracks, audio and video tapes and
discs of all types and gauges, all cther optical sound track receordings and music cue
sheets;

any and all documents, receipts or books and records (including, without limitation,
documents or receipts of any kind or nature issued by any pledgeholder,
warehouseman or bailee) with respect to the Programme and any element of the
Programme;

all machinery, electrical and electronic components, equipment, fixtures, furniture, office
machinery, vehicles, trailers, implements and other tangible personal property of every
kind and description relating to the Programme (including, without limitation, all
wardrobe, props, mikes, scenery, sound stages, movable, permanent or vehicular
dressing rooms, sets, lighting equipment, cameras and other photographic, sound
recording and editing equipment, projectors, film developing equipment and machinery)
and all substitution or replacement goods of like type now owned or in the future
acquired by the Chargor, and all additions and accessions to such equipment and all
rents, proceeds and products of such equipment including, without limitation, the rights
to insurance covering such equipment;

all present and future deposit and other accounts of the Chargor maintained with any
bank in connection with the production of the Programme or other linancial institution in
any jurisdiction and any extension or renewal of such accounts and all certificates and
instruments, if any, from time to time representing or evidencing such accounts from
time to time opened by the Chargor and any and all meonies {including interest) from
time to time standing to the credit of each of them;

all cash, cash equivalents and other funds of the Chargor including, without limitation,
the Chargor's deposits in all bank accounts, and all drafts, cheques, certificates of
deposit, notes, bills of exchange, negotiable instruments and other writings which
evidence a right to the payment of money and are not themselves security agreements
and are of a type which is in the ordinary course of business transferred by delivery with
any necessary endorsement or assignment whether now owned or in the future
acquired;
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all versions of all physical properties of every kind or nature of or relating to the
Programme not otherwise included in this Clause including, without limitation, all
versions of all physical properties relating to the development, production, completion,
delivery, exhibition, distribution or cther exploitation of the Programme, or any part of
such physical properties in whatever state of completion, and all duplicates, drafts,
versions, variations and copies of such physical properties and any and all documents,
instruments, goods and artwork which may arise in connection with the creation,
production, completion, delivery, financing, ownership, possession or exploitation of the
Programme;

all insurance and insurance policies now or in the future issued and the proceeds of
such insurance and insurance policies obtained in connection with the Programme and
the insurable properties of the Programme and any person or persons engaged in the
development, production, completion, delivery or exploitation of the Programme;

in s¢ far as not effectively assigned pursuant to Clause 4.2, those properties, assets,
agreements and rights referred to in Clause 4.2; and

the proceeds of any and/or all of the above.

The Chargor by way of further continuing security for payment of the Debt and performance and
discharge of the Secured Obligations assigns absolutely 10 the Lender with full title guarantee
{and in so far as necessary by way of present assignment of future copyright pursuant to section
91 Copyright, Designs and Patents Act 1988) all of its right, title and interest in and to the
following throughout the world for the full period of copyright and all renewals and extensions of
the full period of copyright and after the full period of copyright in perpetuity:

(@)

all literary property and material and ancillary rights in relation to the Programme,
including, without limitation, the Screenplay, any underlying literary property, and any
other literary material on which the Programme is based or from which it is adapted or
inspired or which has been used or included in the Programme including, without
limitation, all scripts, stories, treatments, novels, outlines, books, manuscripts or other
properties or materials of any kind or nature in whatever state of completion and all
drafts, versions and variations of such material, and the copyrights in such material;

the entire copyright of the Programme or any part or component of the Programme and
all rights and interests in copyright and renewals, reversions, revivals, reinstatements
and extensions of copyrights (both domestic and foreign) whether presently in
existence or in future created and the right (but not the obligation) 1o register any claim
under copyright and to renew and extend such rights and the right (but not the
obligation) to sue in the name of the Chargor for past, present and future infringements
of copyright;

all rights of every kind and nature to the music and musical compositions of the
Programme including the lyrics and all copyrights in such music and all rights to exploit,
produce, publish, reproduce, perform, record, copy and synchronise all or any such
music;

all rights to produce, distribute, lease, license, sell, exhibit, broadcast, transmit,
reproduce, market, lease, sub-lease or otherwise deal with the Programme and any
and all rights in the Programme in perpetuity by all methods and means and in all
media whether now known or in the future conceived, devised or created throughout
the universe;
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all contracts and contract rights, agreements for personal services, book debts and all
personal property of the Chargor relating to the Programme or to any literary property
and ancillary rights and any other elements of the Programme referred to in this Clause;

all the Chargor’s rights, interests and benefits in and to the Distribution Agreements and
other Relevant Agreements together with the benefit of the proceeds of such
agreements,

all rent, revenues, income, compensation, products, increases, proceeds and profits or
other property obtained or to be obtained from the production, release, sale,
distribution, subdistribution, lease, sublease, marketing, licensing, sublicensing,
exhibition, broadcast, transmission, reproduction, publication, ownership, exploitation or
other uses or disposition of the Programme {or any rights in the Programme or part of
the Programme), in any and all media in any manner, including, without limitation, the
properties of the Programme and of any collateral, allied, ancillary, merchandising and
subsidiary rights in and to the Programme and amounts recovered as damages by
reason of unfair competition, the infringement of copyright, breach of any contract or
infringement of any rights;

all remake, serial, series, prequel or re-issue rights in the Programme including audio
and video rights and all other rights arising cut of or in connection with or ingpired by
the Programme or any compenents of the Programme; all ancillary, publishing, spin-off,
commercial exploitation and merchandising rights of every kind and nature in the
Programme and/or arising out of or in connection with or inspired by the Programme,
the title of the Programme and/or the characters appearing in the Programme, including
but not limited to commercial tie-ups and sponsorships;

the title of the Programme and all of the Charger’s rights to the exclusive use of such
title including rights protected pursuant to registered or unregistered trade mark, service
mark, unfair competition, passing off and/or other laws, rules or principles of law or
equity;

all inventions, processes, formulae, licences, patents, patent rights, trade marks, trade
mark rights, service marks, service mark rights, trade names, trade name rights, logos,
indicia, corporate and company names, business, source or business identifiers and
renewals and extensions of the above, domestic and foreign, whether now owned or in
the future acquired in respect of the Programme, and the accompanying goodwill and
other like business property rights, and the rights (but not the obligation) to register
claims under such trade marks or patents and t¢ renew and extend such trade marks or
patents and the right (but not the obligation) to sue in the name of the Chargor or in the
name of the Lender for past, present or future infringement of trade mark or patent;

all rights and benefits of every kind and nature, present and future, in and to all
Relevant Agreements and all other agreements to which the Chargor is a party in
connection with the Programme;

all other rights and properties acquired or 10 be acquired by the Chargor in connection
with the Programme; and

the proceeds of any and/or all of the above.

The Chargor by way of continuing security for the payment of the Debt and performance and
discharge of the Secured Obligations additionally charges with full title guarantee to the Lender
by way of first floating charge all its present and future undertaking, including but not limited to
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the stock in trade and cash in the bank or otherwise now or at any time during the continuance of
this Charge, belonging to the Chargor including but not limited to the properties, assets,
agreements and rights described at Clauses 4.1 and 4.2 to the extent they are not for the time
being effectively charged by way of a fixed charge to the Lender or effectively assigned by way
of security to the Lender and the Chargor agrees not to part with, sell or dispose of the whole or
part of its undertaking and assets {except by way of sale in the ordinary course of its business
and for the purpose of carrying on its business and without prejudice to the above-mentioned
legal mortgage and assignments) or any part of such assets or undertaking.

The Chargor shall hold on trust for the Lender absolutely the Chargor's entire interest and
benefit in and to the Charged Assets or any part of the Charged Assets which cannot be charged
or assigned by the Chargor together with, without limitation, all proceeds, money and cther rights
and benefits to which the Chargor is beneficially entitled in respect of such Charged Assets.

The Chargor warrants and represents o the Lender that the Chargor is the owner of and
absoclutely entitled to the Charged Assets and that, to the extent of its interest in the Charged
Assets, it is the owner of the Charged Assets free from Encumbrances (save for those permitted
by this Charge) and has full power, title and authority to charge and/or assign the Charged
Assets and undertakes that it shall not without the Lender’s prior written consent create or permit
to arise or to subsist any Encumbrance upon the whole or any part of the Charged Assets and
the Chargor warrants and represents that it has taken all corporate action necessary to authorise
its execution of this Charge and performance of its obligations under this Charge.

Notwithstanding anything contained in this Charge if the Chargor charges, pledges or otherwise
encumbers any of the Charged Assets, the charges created in this Charge in favour of the
Lender shall rank in priority to such other Encumbrances.

This Charge is a continuing security and shall remain in force notwithstanding any intermediate
payment or settlement of account or other act, omission or matter which might operate to release
the Chargor from its obligations under this Charge or affect such obligations or release or
diminish the security under this Charge and is in addition to and shall not merge into or
otherwise prejudice or affect any guarantee, Encumbrance, interest or other right or remedy now
or in the future held by or available to the Lender as regards the Chargor or any other person,
firm or corporation in respect of the Charged Assets and shall not be in any way prejudiced or
affected thereby or by the invalidity thereof or by the Lender now o¢r in the future dealing with,
exchanging, releasing, modifying or abstaining from perfecting or enforcing any of the same or
any right which the Lender may now or in the future have or giving time for payment or
indulgence or compounding with any other person.

The Chargor shall when required by the Lender and at the expense of the Chargor (whether
before or after this Charge shall have become enforceable) execute, and procure the execution
of and do all such mortgages, charges, transfers, assignments, assurances, documents, acts
and things in such form and otherwise as the Lender may require under the laws of any
jurisdiction for improving or perfecting the security intended to be by this Charge constituted, for
further charging and/or assigning the Charged Assets in order to secure further the Debt and the
performance and discharge of the Secured Obligations, for converting any floating charge
forming part of this Charge into a fixed charge, for protecting the Lender’s interest in the
Charged Assets or for effecting or facilitating the realisation of the Lender’s interest or the
exercise by the Lender of any and all of its powers, authorities and discretions by this Charge or
by statute conferred on it or any Receiver and shall from time to time when so required by the
Lender produce to or deposit with the Lender during the continuance of this Charge all deeds
and documents of title relating to the Charged Assets or any of them.
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The covenants implied by sections 2(1) and 3{1) Law of Property {Miscellaneous Provisions) Act
1994 shall apply to the assignment created by this Charge provided that the operation of such
covenants shall be extended by the omission of the words following "third parties" in section
3(1)(b).

Paragraph 14, Schedule B1 Insolvency Act 1986 (incorporated by Schedule 16 Enterprise Act
2002) shall apply to any floating charge created pursuant to this Charge.

For the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvency Proceedings (the "Regulation”), the Chargor’s centre of main interest (as that term is
used in Article 3(1) of the Regulation) is situated in England and Wales and it has no
"establishment” {as that term is used in Article 2(h) of the Regulation) in any other jurisdiction.

Events of Default

The security created by this Charge shall become enforceable and the floating charge created
by Clause 4.3 shall automatically crystallise and be converted with immediate effect into a fixed
charge and the obligation of the Lender to make monies available under the Loan Agreement
shall immediately terminate and the Debt shall immediately become due and payable at any time
after the happening of any Event of Default.

At any time, without prejudice to the provisions of Clauses 5.1 and 5.3, the Lender may, by
netice in writing to the Chargor, convert the floating charge created by this Charge into a fixed
charge in relation to the assets specified in such notice and the Lender shall, subject to the
occurrence of an Event of Default, be entitled (but not bound) to take possession of or appoint a
Receiver of such assets.

If the Chargor charges, pledges or ctherwise encumbers {whether by way of fixed or floating
security) any of the property, assets or income comprising the property covered by the floating
charge referred to at Clause 4.3 above save as permitted under this Charge or attempts so to do
without the prior consent in writing of the Lender or if any creditor or other person levies any
distress, execution, sequestration or other process against any of the said property, assets or
income then, in the absence of any notice or other action by the Lender pursuant to Clause 5.2,
the floating charge created shall automatically without any requirement for notice by the Lender
operate as a fixed charge immediately upon the occurrence of such an event.

On this Charge becoming enforceable or at any time after this Charge becoming enforceable,
notwithstanding the terms for repayment of the Debt or any part of the Debt, the Lender shall be
entitled by notice in writing to the Chargor to demand immediate payment or repayment of the
Debt or any part of the Debt from the Chargor and upon this notice in writing the Debt or such
part shall be and become immediately due and payable by the Chargor.

Enforcement

At any time after the Lender shall have demanded payment or repayment of any part of the
Debt, discharge of a Secured Obligation or upon the happening of any Event of Default or if
requested by the Chargor, the Lender may without prejudice to any other rights it may have and
without prior notice to the Chargor:

{(a) sell, call in, collect, convert into money or otherwise deal with or dispose of the Charged
Assets or any part of the Charged Assets on an instalment basis or otherwise and
generally in such manner and upon such terms whatever as the Lender may in its sole
discretion think fit;
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exercise any and all powers which a Receiver could exercise if appointed pursuant to
Clause 6.2 below;

appoint in writing any person or persons to be a Receiver of all or any part of the
Charged Assets, from time to time determine the terms as to remuneration and
otherwise of the Receiver and remove the Receiver and appoint another in his place;

appoint any person or persons to be an administrator of the Chargor; and
exercise in relation to the Charged Assets all the rights and remedies of a secured party

under the Uniform Commercial Codes in effect in the state of New York and California
at that time.

The Receiver shall be the agent of the Chargor (which shall alone be perseonally liable for the
Receiver's acts, defaults and remuneration) and in particular by way of addition to but without
prejudice to any other powers he or the Lender may have by law the Receiver shall have all the
powers set out in Schedule 1 Insolvency Act 1986 and in addition shall have power:

(a)

to enter upon any premises necessary to take possession of, collect, get in or realise all
or any part of the Charged Assets whether accrued before or after the date of his
appointment and to take, prosecute, enforce, defend or abandon any actions, claims,
suits and proceedings in the name of the Chargor or otherwise in relation to the
Charged Assets and to submit to arbitration, negotiate, compromise and settle any such
applications, claims, disputes, actions, suits or proceedings and in addition to take or
defend proceedings for the compulsory winding-up of any Chargor and proceedings for
directions under section 35(1) Insolvency Act 1986 as the Lender or he shall think fit;

to exercise all the powers of the Chargor and in particular but without limitation to carry
on or cencur in carrying on the whole or any part of the business of the Chargor insofar
as and in such manner as he shall in his absolute discretion think fit including the power
to enter into any contract or arrangement and to perform, repudiate or vary any contract
to which any Chargor is a party;

to raise money or borrow from the Lender or others without security or on the security
of the Charged Assets or any part of the Charged Assets upon such terms as the
Lender or he shall in his absolute discretion think fit;

to assign, sell, lease, license, convey, grant options to sell, deal with or manage or
concur in assigning, selling, leasing, licensing, granting options to sell, dealing with or
managing and to vary, grant, terminate or accept surrenders of leases, licences, rights
of user or tenancies {in each case with or without consideration) of any of the Charged
Assets in such manner and generally on such terms and conditions as the Lender or he
shall think fit and to carry any such transactions into effect in the name of and on behalf
of any Chargor or otherwise without the need to observe the restrictions imposed by
secticn 103 Law of Property Act 1925 or any need to observe all or any of the
restrictions or other provisions of sections 99 and 100 of that Act;

to make any arrangement or compromise between the Chargor and any other person or
pay any compensation or incur any obligation which the Lender or he shall think fit;

to make, effect and do all maintenance, repairs, developments, reconstructions,

improvements, decoration, modification, refurbishment, furnishings, equipment,
insurances, alterations or additions to or in respect of the Charged Assets in the interest
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of the Lender for maintaining the value of the Charged Assets in every such case as the
Lender or he shall think fit;

to make or to require the directors of the Chargor to make calls conditionally or
unconditionally on the holders of the Chargor's share capital in respect of any such
capital of the Charger which remains uncalled with the same powers for the purpose of
enforcing payment of any calls so made and any previous unpaid calls as are by the
Articles of Association of the Chargor conferred upon its directors in respect of calls
authorised to be made by them and to make such calls in the name of the directors or
in that of the Chargor or otherwise and to the exclusion of the directors’ power in that
regard;

to promote, procure the formation or otherwise acquire the share capital of companies
with a view t0 those companies purchasing, leasing, licensing or otherwise acquiring
interests in all or any of the Charged Assets or carrying on any business in succession
to the Chargor or any subsidiary of the Chargor, to arrange for such companies to trade
or cease to trade and to purchase, lease, license or otherwise acquire all or any of the
Charged Assets on such terms and conditions whether or not including payment by
instalments secured or unsecured as the Lender or he shall think fit;

to manage, develop, receonstruct, improve, amalgamate or diversify or concur in
managing, developing, reconstructing, improving, amalgamating or diversifying the
business of any Chargor;

to appoint, employ, discharge, dismiss or vary the terms of employment or engagement
of managers, advisers, officers, financiers, contractors, workmen and employees of the
Chargor for any of the purposes described in this Clause for such remuneration and on
such other terms as the Lender or he shall in their absolute discretion think fit;

to redeem, discharge or compromise any security;

to enter into bonds, covenants, guarantees, commitments, indemnities and other
obligations or liabilities as he shall think fit and make all payments needed to effect,
maintain or satisfy such obligations or liabilities and to effect, maintain or renew
insurances and to obtain bonds and performance guarantees;

to do all such other acts and things or refrain from doing any act or thing (including
electing to charge value added tax or to treat supplies made by the Chargor as taxable
supplies for the purposes of value added tax) as may seem to him to be incidental or
conducive to any of the functions, discretions, matters or powers described in this
Clause and which he lawfully may or can do; and

to exercise all such other power and autherity as the Lender shall think fit to confer and
so that the Lender may in relation to such part of the Charged Assets as is the subject
of a first legal mortgage or charge or assignment under this Charge confer any powers
and authorities which it could give if it had full title guarantee to such Charged Assets.

The statutory powers of sale and of appointing a Receiver shall be exercisable without the
restrictions contained in sections 103 and 109 Law of Property Act 1925 or ctherwise. No
purchaser, mortgagee or other third party dealing with the Lender or any Receiver shall be
concerned to enquire whether the security created under this Charge has become enforceable
or 1o see 1o the application of any money paid to the Chargor or such Receiver or otherwise as o
the propriety or regularity of any other dealing by the Lender or the Receiver and, in the absence

11



6.4

6.5

6.6

6.7

6.8

6.9

EXECUTION VERSION

of bad faith on the part of such third party, such dealing shall be deemed to be within the powers
conferred under this Charge and to be valid and effectual accordingly.

The power to appoint a Receiver contained in this Charge shall be in addition to all statutory and
other powers conferred on mortgagees and receivers under the Law of Property Act 1925 and
the Receiver shall have and be entitled t¢ exercise all powers conferred under such Act in the
same way as if he had been duly appointed under such Act; such power to appeint a Receiver
under this Charge or by statute conferred shall be and remain exercisable by the Lender
notwithstanding any prier appointment in respect of all or any part of the Charged Assets.

It shall be permissible for the Lender to appoint more than one Receiver and in such event any
reference in this Charge to0 a Receiver shall apply to both or all of the Receivers so appointed
and the appointment of Receivers so made shall be deemed to be a joint and several
appointment and so that the rights, powers, duties and discretions vested in the Receivers so
appointed may be exercised by them all jointly or severally by each of them.

As and when the security created under this Charge becomes enforceable, the Chargor declares
that it will hold the Charged Assets (subject to the Chargor’s rights of redemption) upon trust to
convey, assign or otherwise deal with the Charged Assets in such manner and 1o such person
as the Lender shall direct and declare that it shall be lawful for the Lender by deed to appeint a
new trustee or trustees of the Charged Assets and in particular but without limitation at any time
or times to appoint a new trustee or trustees of the Charged Assets in place of the Chargor.

Any monies obtained by a Receiver appointed under this Charge whether by sale of any of the
Charged Assets or obtained by carrying on the business or otherwise shall be applied:

{a) first, in payment of all costs and expenses incurred and incidental to the powers
conferred on the Receiver; and

{b) secondly, in or towards payment of the Debt; and
{€) thirdly, any balance shall be paid to the Chargor.

Any monies received, recovered or realised by the Lender or any Receiver under this Charge
{including the proceeds of any conversion of currency) may at the discretion of the Lender or the
Receiver be placed in a suspense account and kept there for so long as the Lender or the
Receiver thinks fit {(with interest accruing at such rate, if any, as the Lender may determine)
pending application from time to time (as the Lender and the Receiver shall be entitled to do as
they may think fit) in or towards discharge of the Debit.

The restriction on consolidation of mortgages contained in section 93(1) Law of Property Act

1925 shall not apply to this Charge. The Chargor may not without the prior written consent of

the Lender:

{a) redeem this Charge without at the same time redeeming every or any existing or future
morigage, charge or other security of whatever nature for the time being held by the
Lender on property wherever situate now or in the future belonging to the Chargor; or

{b) redeem any such mortgage, charge or other security of whatever nature without at the
same time redeeming this Charge.

Lender's additional powers
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Upon the happening of an Event of Default the Lender may whenever and so often as it thinks fit
or necessary apply the whole or any part of the monies relating to the Programme from time to
time standing to the credit of any account in the name of the Chargor in or towards the discharge
of all or any of the Debt and may pay the whole or any part of the monies to the credit of any
other nominated account in respect of income arising from the Programme (including an account
opened by the Lender for the purpose). The Lender shall also have the right at its complete
discretion to give time or indulgence to or compound with and to make any such other
arrangement as it shall see fit with the Chargor or any other person, firm, company or other
organisation without prejudice to the Chargor’s liability under this Charge or the Lender's right
and title to the Charged Assets and any monies received by the Lender from any other person,
firm, company or other organisation may be applied by the Lender to any account or transaction
of such persons or otherwise as the Lender shall see fit.

At any time alfter the security created under this Charge becomes enforceable or after any
powers conferred by any Encumbrance having priority to the security created under this Charge
shall have become exercisable, the Lender may redeem such or any other prior Encumbrance or
procure the transler of such Encumbrance to itself and may settle and prove the accounts of the
encumbrancer and any account so settled and proved shall be conclusive and hinding on the
Chargor and all monies paid by the Lender t0 the encumbrancer in accordance with such
accounts shall as from such payment be due from the Chargor to the Lender and shall bear
interest, fees, costs and charges owing under this Charge.

At any time after the security created under this Charge becomes enforceable, the Lender or a
Receiver may (but shall not be obliged to0) do all such things and incur all such expenditure as
the Lender or such Receiver shall in its sole discretion consider necessary or desirable to
remedy such default or protect or realise the Charged Assets or its interests under this Charge
and in particular {but without limitation) may enter upon the Chargor’s property and may pay any
monies which may be payable in respect of any of the Charged Assets and any monies
expended in so doing by the Lender or Receiver shall be deemed an expense properly incurred
and paid by the Lender and the Chargor shall reimburse such monies on demand to the Lender.

The Lender shall not, nor shall any Receiver by reason of its or another Receiver's entering into
possession of the Charged Assets or any part of the Charged Assets, be liable to account as
mortgagee in possession or for any default or omission of any nature for which a mortgagee in
possession might be liable, or be liable for any loss or damage occasioned by or upon realisation
or diminution in value happening in or about the exercise of any power conferred by this Charge
or by statute and the Chargor shall not have any right or action or claim against the Lender on
the grounds that a better price could or might have been obtained on any such realisation, sale
or disposal.

If there is a Settlement Event and/or if for any reason this Charge ceases to be a continuing
security for the maximum amount of the Debt, the Lender may open a new account for the
Chargor in respect of the Programme and if the Lender does not in fact open such new account
it shall nevertheless be treated as if it had done so at the time the Settlement Event first
occurred and/or from the time that this Charge ceased to be a continuing security for the
maximum amount of the Debt (whichever time is earlier) and as from that time all payments
made by or on behalf of the Charger to the Lender (including any payment constituting the
Settlement Event) 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 Lender
at the said time (but this Clause shall not prejudice any security which apart from this Clause the
Lender would have had but for the discharge by the Chargor’s liabilities or obligations incurred
after that time). The provisions of this Clause shall apply mutatis mutandis each and every time
a Settlement Event occurs.
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Warranties, representations and covenanis of the Chargor

The Chargor repeats in favour of the Lender the warranties and representations set out in
Clause 8 of the Loan Agreement as if these warranties and representations were set forth and
incorporated into this Charge.

The Chargor further represents and warrants to the Lender on the date of this Charge that:

(a)

(b)

the obligations expressed to be assumed by it in this Charge are legal, valid, binding
and enforceable obligations;

the entry into and performance by it of, and the transactions contemplated by, this
Charge do not and will not conflict with:

{i) any law or regulation applicable to it;

ii) its constitutional documents; or

(i) any agreement or instrument binding upon it or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument;

it has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivery of, this Charge and the transactions
contemplated by this Charge;

no limit on its powers will be exceeded as a result of giving or granting any security,
guarantee or indemnity contemplated by this Charge;

it has obtained or effected all authorisations (which are in full force and effect) required
or desirable:

{i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this Charge; and

{ii) to make this Charge admissible in evidence in England and Wales; and

no:

{i) Insolvency Proceeding; or

ii) any step relating to the expropriation, attachment, sequestration, disiress or

execution affecting any asset or assets of the Chargor,

(i) has been taken or, to the knowledge of the Chargor, threatened in relation to it
and the Chargor is not subject to any of the circumstances described in the
definition of "Insolvency” in Clause 1 of this Charge.

The representations and warranties in Clauses 8.1 and 8.2 will be deemed 1o be repeated with
reference to the facts and circumstances then subsisting on each day on which security is given
by the Chargor in accordance with this Charge or the Loan Agreement and/or any obligations
are owing by the Chargor to the Lender under the Loan Agreement or by the Chargor to the
Lender pursuant to this Charge.

Undertaking for release and re-assignment
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Upon the unconditional and irrevocable repayment of the Debt and performance and discharge
of the Secured Obligations, the Lender will, at the Chargor’s request and expense, release and
re-assign to the Chargor, or as it may direct, the property, assets, agreements and rights, that
the Chargor charged and assigned or agreed to be charged and assigned to the Lender as
security and will upon written request and at the Chargor's expense execute and deliver to the
Chargor all documents and instruments reasonably required or desirable to effect the said
release and re-assignment.

Power of attorney

The Chargor irrevocably and by way of security appoints the Lender, and if any Receiver has
been appointed the Lender and Receiver jointly and severally, as the attorney and attorneys of
the Charger and in its name and on its behalf to sign, execute and do all acts, things and
documents which the Chargor is obliged {(whether pursuant to Clause 4.8 or otherwise) or which
a Receiver is empowered to execute or do under this Charge provided that the Lender agrees
that it shall provide the Chargor with copies of any documents that it executes on behalf of the
Chargor pursuant to this clause (provided that any inadvertent failure o provide such copies
shall not constitute a breach by the Lender).

Subject to the above this appeintment shall operate as a general power of attorney made under
section 10 Powers of Attorney Act 1971.

The Chargor covenants with the Lender that on request it will ratify and confirm all documents,
acts and things and all transactions entered into by the Lender or by the Chargor at the instance
of the Lender in the exercise or purported exercise of the above powers.

Indemnity

The Chargor shall on demand indemnify and hold harmless the Lender and any Receiver from
and against all actions, claims, proceedings. expenses (including professional fees and
expenses), demands and liabilities now or in the future brought against or incurred by either or
both of them, or against or by any person for whose act or omission either or both may be liable,
resulting directly or indirectly from any breach or non-observance by the Chargor of any of the
provisions of this Charge, any warranty or representation made by the Chargor being incorrect
when made or any payment in respect of the provisions of this Charge {whether made by the
Chargor or a third party) being set aside or declared void for any reason. The Chargor’s liability
to the Lender under this Clause shall form part of the Debi.

General

Any release, re-assignment, settlement or discharge between the Chargor and the Lender shall
be conditional upon no security or payment made or given to the Lender being avoided,
reduced, set aside or rendered unenforceable as a result of any provision or enactment now or
in the future in force relating to bankruptey, insclvency or liquidation or for any other reason and
if any such security or payment shall be avoided, reduced, set aside or rendered unenforceable
the Lender shall be entitled to recover the full amount or value of any such security or payment
from the Chargor and otherwise to enforce this Charge as if such release, settlement or
discharge had not taken place.

Any trusts created by this Charge shall have a term of 80 years commencing on their respective
commencement date.

This Charge shall remain the property of the Lender notwithstanding any release or discharge or
purported release or discharge of this Charge.
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The Lender will be entitled at any time or times without notice {both before and after demand) to
set off any liahility of the Chargor to the Lender against any liability of the Lender to the Chargor
{in either case whether actual or contingent, present or future and irrespective of the currency or
place of payment) and may for such purposes convert or exchange any currency as it deems fit.

A certificate or determination by an official of the Lender as to the amount at any time of the
Chargor's liabilities shall be conclusive evidence against the Chargor, except in the case of
manifest error or on any question of law.

Notices

Any notice or other communication to be given under this Charge must be in writing, in English
and may be served by hand delivery at, or by pre-paid recorded delivery or registered post or

airmail or email to, the address of the receiving party as set out at the beginning of this Charge.

Subject to Clause 13.3, any notice or other communication served in accordance with
Clause 13.1 shall be deemed to have been received:

{a) if delivered by hand, at the time of delivery;

{b) if sent by pre-paid recorded delivery or registered post, at 9.30 a.m. on the second clear
day after the date of posting;

{c) if sent by pre-paid registered airmail, at 9.30 a.m. on the fifth clear day after the date of
posting; or
{d) if sent by email, {then absent a bounceback from the recipient's server) at the time of

transmission of the email if sent during business hours, otherwise on commencement of
the next business day.

If under the provisions of Clause 13.2 a notice or other communication would be deemed to have
been received cutside normal business hours, being 9.30 a.m. 10 5.30 p.m. local time on any day
which is not a Saturday, Sunday or public holiday in the place of receipt (which, in the case of
service on any party by fax shall be deemed to be in the same place as the address specified for
service on that party by post), it shall instead be deemed to have been received at the
recommencement of such normal business hours.

Waiver

A waiver of any right, power, privilege or remedy provided by this Charge must be in writing and
may be given subject to any conditions thought fit by the grantor. For the avoidance of doubt,
any omission to exercise, or delay in exercising, any right, power, privilege or remedy provided
by this Charge shall not constitute a waiver of that or any other right, power, privilege or remedy.

A waiver of any right, power, privilege or remedy provided by this Charge shall not constitute a
waiver of any other breach or default by the other party and shall not constitute a continuing
waiver of the right, power, privilege or remedy waived or a waiver of any other right, power,
privilege or remedy.

Any single or partial exercise of any right, power, privilege or remedy arising under this Charge

shall not preclude or impair any other or further exercise of that or any other right, power,
privilege or remedy.
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Except as otherwise expressly provided by this Charge, the rights, powers, privileges and
remedies provided in this Charge are cumulative and are not exclusive of any other rights,
powers, privileges and remedies provided by law.
Severance
If any provision of this Charge is held to be invalid or unenforceable by any judicial or other
competent authority, all other provisions of this Charge will remain in full force and effect and will
not in any way be impaired.
If any provision of this Charge is held to be invalid or unenforceable but would be valid or
enforceable if some part of the provision were deleted, or the period of the obligation reduced in
time, or the range of activities or area covered reduced in scope, the provision in question will
apply with the minimum modifications necessary to make it valid and enforceable.

Variation

Any variation of this Charge is valid only if it is in writing and executed by or on behalf of each
party.

Rights of third parties

This Charge does not confer any rights on any person or party (other than the parties to this
Charge) under the Contracts (Rights of Third Parties) Act 1999.

Assignment

The Chargor shall not have the right to assign its rights under, or any interest in, this Charge
without the prior written consent of the Lender.

The Lender may:

{a) assign in part or in whole the benefit of this Charge;

{b) transter any of its obligations under this Charge;

{€) subcontract or delegate any of its obligations under this Charge; and/or

{d) deal in any other manner with this Charge or any of its rights or obligations without

regard to any set-off, counter claim or equities between the Lender and the Chargor.
Counterparts

This Charge may be executed in any number of counterparts, each of which shall constitute an
original, and all the counterparts shall together constitute one and the same agreement.

Governing law and jurisdiction

This Charge and any non-contractual obligations arising out of or in connection with it shall be
governed by and construed in all respects in accordance with English law.

The Chargor irrevocably agrees for the benefit of the Lender that the courts of England shall

have exclusive jurisdiction to hear and determine any Proceedings and Disputes and, for such
purposes, irrevocably submits to the jurisdiction of such courts.
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20.3 The Chargor irrevocably waives any objection which it might now or after the date of this Charge
have to the courts of England being nominated as the forum to hear and determine any
Proceedings and Disputes and to settle any Proceedings and Disputes and agrees not to claim
that any such court is not a convenient and appropriate forum.

20.4 Nothing in Clause 20.2 shall limit the Lender’s right to bring any action in any other court having
or claiming jurisdiction (whether concurrently or not) nor affect the Lender's right to serve
process in any other manner permitted by law.

This Charge is executed as a deed by the parties and is delivered and takes effect on the date at the
beginning of this Charge.
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Schedule 1
Extended Distribution Agreements
The following agreements relating to the exploitation of the Programme:

(a) The Digital Video License Agreement between Amazon and the Chargor, relating to the
Programme dated as of November 23, 2015 (the "Original Agreement”) (as amended by the First
Amendment dated as of September 27, 2016 (the “First Amendment”) and the Second Amendment dated
as of September 14 2020 and the Third Amendment dated November 03, 2020, the “License
Agreement”). Amazon means: (i) Amazon Digital UK Lid (with effect from 1 October 2020, Amazon Media
EU S.3 r.l transferred all of its rights and obligations under the Agreement to Amazon Digital UK
Limited){("ADUK™, solely with respect to its exercise of its rights and compliance with its obligations in
connection with all of the countries, territories, and provinces located in the UK Territory and all European
countries in the Territory, (i) Amazon.com Sales, Inc. {(formerly known as Amazen.com Int'l Sales, Inc.), a
Delaware corporation, with offices located at 410 Terry Avenue North, Seattle, WA 98109-5210 ("AlS"),
solely with respect to its exercise of its rights and compliance with its obligations in Japan, (i)
Amazon.com Services LLC (as successor in interest to Amazon Digital Services LLC), a Delaware limited
liability company with offices at 410 Terry Avenue North, Seattle, WA 98109-5210 {*ADSI™), solely with
respect to its exercise of its rights and compliance with its obligations in connection with all territories
other than the UK Territory, the European countries in the Territory, India and Japan, and to the extent
any obligations herein are not territory-specific {(and for all purposes hereunder, notice to Amazon.com
Services LLC will constitute adequate notice to Amazon under this Agreement), (iv) Amazon Seller
Services Private Limited ("ASSPL™), solely with respect to its exercise of its rights and compliance with its
obligations in India, and (v) any other Amazon Party that may join the License Agreement as provided in
Section 11 of the License Agreement.

(b) The Distribution Agreement between the Chargor and StarzPlay US, LLC relating to the
Programme dated 24 November, 2020.
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An Event of Default means any of the following:

(@)

default shall be made in the repayment of the Debt or any instalment of the Debt
whether of principal or interest, on the due date and in the currency and at the place in
which or at which it is expressed to be payable;

any failure or refusal or neglect of the Chargor to perform and discharge any Secured
Obligation;

any failure or refusal or neglect of the Chargor or any Relevant Corporation to observe
or perform any of the contractual provisions (which in the opinion of the Lender are
material) of the Relevant Agreements or any amendment to the Relevant Agreements;

if any of the parties to the Relevant Agreements shall commit any breach of the
contractual provisions (which in the opinion of the Lender are material) of any Relevant
Agreement;

if any of the warranties and representations (which in the opinion of the Lender are
material) given by the Chargor or any statements furnished by the Chargor or any
Relevant Corporation under any of the Relevant Agreements shall at any time prove to
be incorrect or false;

if it becomes illegal for the parties or any Relevant Corporation to perform their
respective obligations under the Loan Agreement or any of the Relevant Agreements or
if the Loan Agreement or if any of the Relevant Agreements becomes void, invalid or
unenforceable or ceases 1o be in full force and effect;

any consent, authorisation, licence, filing, registration, notarisation or other requirement
of any governmental, judicial or public body or authority required or advisable in
connection with the execution, delivery, performance, validity, admissibility in evidence
or enforceability of the Relevant Agreements or performance by a Relevant Corporation
of its obligations under the Relevant Agreements is modified in a manner unacceptable
to the Lender or is not granted or is revoked or terminated or expires;

a material adverse change in the business or financial condition of a Relevant
Corperation or in relation to any person guaranteeing any of the Debt or in relation to
any assets, rights or monies over which the Lender has security;

any meeting of creditors of a Relevant Corporation being held or any arrangement or
steps being taken by a Relevant Corporation with a view to proposing or implementing
{under any enactment or otherwise) any kind of scheme of arrangement, compromise
or composition with or for the benefit of its creditors (including any voluntary
arrangement as defined in the Insolvency Act 1986);

a ftrustee, liquidator, provisional liquidator, supervisor, receiver, administrator (in
bankruptcy or otherwise), administrative receiver or other similar office-holder or
encumbrancer taking possession of ¢r being appointed over or any distress, execution
or other process being levied or enforced (and not being discharged within seven (7)
days) over the whole or any substantial part of the assets of a Relevant Corporation or
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the directors or officers of a Relevant Corporation requesting any person to appoint
such a trustee, liquidator, supervisor, receiver, administrator, administrative receiver or
similar office-holder or other encumbrancer;

a Relevant Corporation ceasing or threatening to cease to carry on business or being or
becoming unable to pay its debts within the meaning of section 123 Insolvency Act
1986 {(on the basis that, in relation to sections 123{1){e) and 123{2) Insclvency Act
1986 the words "if it is proved to the satisfaction of the court that" are omitted) or
suspending or threatening to suspend making payments with respect to all or any class
of its debts;

a Relevant Corporation obtaining a moratorium or other protection from its creditors;

a petition being presented, or steps being taken, or a meeting being convened for the
purpose of considering a resolution for the making of an administration order, the
winding-up, bankruptcy or dissolution of a Relevant Corporation;

an application being presented for the making of an administration order, or there is
served on any person a notice of intention to appoint an administrator or any such
appointment is made in relation to the Chargor or any Relevant Corporation, or a
meeting being convened for the purpose of considering a resolution for the making of
such an application or the service of such a notice;

a decision being taken for a Relevant Corporation ¢or any of its Associated Companies
to cease or any Relevant Corporation or any of its Associated Companies ceases 10
trade;

any Relevant Corporation changing or threatening to change the nature or scope of its
business, or suspending or threatening to suspend all or a substantial part of its
business operations;

the taking of a decision without the prior consent of the Lender by a Relevant
Corporation that the whole or a part of the undertaking or assets of a Relevant
Corperation be sold, transferred or otherwise disposed of (whether or not for full
consideration);

any indebtedness or guarantee, indemnity or similar obligation of a Relevant
Corperation not being paid when due or called upen, or any such indebtedness or
obligation being declared due prior to its stated maturity;

the occurrence of any event which would result in the crystallisation of any floating
charge over the whole or any part of the undertaking and assets of a Relevant
Corporation;

any Encumbrance which may affect any assets of the Chargor becoming enforceable;
any Encumbrance or any guarantee or indemnity given by the Chargor in favour of the
Lender ceasing to be in full force and effect or (in the case of a charge) ceasing to rank
in the manner expressed;

the occurrence of any event or the receipt by the Lender of any information or the

coming to the attention of the Lender of any matter or thing which causes the Lender to
believe that all or any part of the Charged Assets are in danger of seizure, distress or
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other legal process or that all or any part of its security is otherwise for any reason in
danger;

the Chargor or any Relevant Corporation has a written demand for the payment of
sums due served upon it in accordance with section 123(1){(a) Insolvency Act 1986
{which is not settled or disputed);

the Chargor or any Relevant Corporation is struck off the register of companies or
otherwise ceases to exist;

the Lender determines (in its sole and absolute discretion) that the rights of the Chargor
with respect 1o the Charged Assets are materially adversely affected as a result of any
claim and/or claims asserted by any third party; and

if any event, which is in the opinion of the Lender analogous to or having a similar effect

or result to any of the events described above, shall happen in any jurisdiction to any
Relevant Corporation.
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EXECUTION PAGE TO CHARGE AND DEED OF ASSIGNMENT IN RELATION TO
"THE NIGHT MANAGER"

EXECUTED as a deed by the parties or their duly authorised attorneys the day and year first above
written.

SIGNED as a DEED on behalf of NATIXIS COFICINE S.A. a
company incorporated in France, by a person who, in
accordance with the laws of that territory, is acting under the
authority of the company, in the presence of:

Authorised signatory

Sighature of witness|

Print name....Niels.Maidenberg.......coooveeeeeeeeeeee,

Address

Occupation... International Legal Affairs. ... ... .. .. .

EXECUTED as a DEED by THE NIGHT MANAGER
DISTRIBUTION LIMITED acting by a Director and its Secretary
or by two Directors:

Director ...
{Signature)
Director/Secretary ... ..

{Signature)



EXECUTION VERSION

EXECUTION PAGE TO CHARGE AND DEED OF ASSIGNMENT iN RELATION TO
"THE NIGHT MANAGER"

EXECUTED as a deead by the parties or their duly authorised attorneys the day and year first above
written,

SIGNED as a DEED on behalf of NATIXIS COFICINE S.A. a
company Incorporated In France, by a person who, in

accordance with the laws of that territory, is acting under the
authority of the company, in the presence of:

Authorised signatory

Signature of WiNESS..uviiim e n s eaer s o
PN DAME..c. vt errissi b cbeaem s e eereeeeremess s eessses s srasanes

AUIBES. ..t iiiieiisaerre v iraa i e e it eeestemte et aeteis et eeacaaraas

.......................................................................................

.......................................................................................

EXECUTED as a DEED by THE NIGHT MANAGER
DISTRIBUTION LIMITED acting by a Director and its Secretary

or by two Di v
Director ...... S ... .....................

(Signature)
DHrECIONSEETRIAIY Lovreevereessassrsassreerisssasasrannnsnsrsnssesssnsneevess

{Signature)
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EXECUTION VERSION

EXECUTION PAGE TO CHARGE AND DEED OF ASSIGNMENT IN RELATION TO
“THE NIGHT MANAGER"

EXECUTED as a deed by the parties or their duly authorised attorneys the day and year first above
written.

SIGNED as a DEED on behalf of NATIXIS COFICINE S.A. a
company incorporated in France, by a person who, in

accordance with the laws of that temitory, is acting under the
autherity of the company. in the presence oft

Authorised signatory

SiGNAtUre OF WINESS. ... ... vovere s o s st
Print name. ........ wieveen e an e eb b evaeneen TP TP

AOTEES. .. oo e ioites con vernee e vt aas mre pn e s e e e e e

QCCUPBIION . . v e oo s iees oo aen s mn o s 1o b s s e

EXECUTED as a DEED by THE NIGHT MANAGER
DISTRIBUTION LIMITED acting by a Director and its Secretary
or by two Directors:

DI PO OF v e et e e ot ee veesm ea e e e e e e s

(Signature)

DirectoriSecretary ...

(Signature)
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