Companies House

MRO1 e

Registration of a Charge

Company name: FOREIGN DREAMS LIMITED
Company number: 10248984
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Received for Electronic Filing: 16/11/2016

Details of Charge

Date of creation:  11/11/2016
Charge code: 1024 8984 0001
Persons entitled: NETFLIX STUDIOS, LLC

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
A FIXED CHARGE. FOR FURTHER INFORMATION PLEASE SEE THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 10248984 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10248984

Charge code: 1024 8984 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th November 2016 and created by FOREIGN DREAMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th November 2016 .

Given at Companies House, Cardiff on 17th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1} NETFLIX STUDIOS, LLC

{2} FOREIGN DREAMS LIMITED

CHARGE AND DEED OF BSSIGNMENT IN RESPECT OF THE FILIVi PROVISIONALLY ENTITLED "MUTE"
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THIS CHARGE AND DEED OF ASSIGNMENT IS DATED | { AN IVEM O 2018

BETWEEN:

L

RECITALS

A,

NETFLIX STUDIOS, LLC, of 335 N, Maple Drive, Suite 353, Beverly Hills, CA'90210 {attention: Amy Paquette-& Bryony
Gagan) {the "Chargee");-and oo

10248984} a compariy fncorporated under the Jaws of England and
Building; 22 Percy Street, London, United Kingdom W1T2BU
. ) {the “Chargor").

FOREIGN: DREAMS LIMITED (Company. Number:
Wales whose reglstered office is at 10th Flo
(attention: Stuart Feregan, email address '

Purstant to the Loan Agréement, the Chargee has agreed to make available a A!oan to the UK Co-Produter subject to
the terms thereof to fund certain budgeted production costs related tothe Fllm and to enable the UK Co-Producer to
meet certain of its finding obligations to the Chargor pursuant o the Comimissioning Agreement.

Iy cohsideration qf the Charges agreeing to enter Into the:Loan ‘Agreament; the Chargor has-agreed to execite this
Charge and Deed of Assignment as third party security for the payment, satisfaction and discharge of the Secured
Obligatlons and has determined thatitis inlts cormercial interests to do-so,

NOW THIS DEED WiTNESSES AS FOLLOWS:

131

1.2

Interpretation

In this Charge .ané] Deed of Assignment capitalised terms shall have the meanings set oot i Schedule 1 and in the listof
parties above (as applicable).

tn_this- Charge and Deed of Assignment (a) any reference to the parties includes a reference to thelr regpective
successorsIn title and permitted assigns; (b) any reférence 1o 4. person includes any body corporate, u'nir_a_borporated
assoclation; partnership or-other legal entity; (¢) the sligular includes the plural and vice verss; {d) words imparting
geider intlude the other gender; (e} Clause.headings are for convenience only and shall not bi taken nto-accountin
the construction or Interpratation of this Charge and Deed of Assignment; {f) references to a ipause’ are references to
a clause. of this Charge and Deed of Assignment; (g) any references to an agreement, deed, instrarment or document is

_ tothe same as.amended, modified, supplemented or restated from time to fime; (h) references to "copyright”, "films",

3.1

nsound recordings”, "coples of films and sound recordings” and to all other rights thereln mentloned shall (where the
cotitext requires or admits) be construed in accordance with the Copyright, Designs and Patents Act, 1988 (as
arended); {if the covenants Implied by Sections 2(1) and 3{1) of the Law of Property {Miscellaneous Provisions} Act
1994 shall apply to the assignment hereby created provided that the operation of such covenants shall be extended by
the omission of the words following “third parties” in Settion 3{1}{b); and (¥ notwithstanding the foregoing, wherever
i this Charge and Deed of Assignment the word e e used and the soundtrack s not expressly. referred to, such
word shall be deemed and construed to Iriclude the soundtrack of the Film. '

Consideration

This Charge and Deed of Assigninentiis executed in consideration of -

(i} the Chargee dgreeing to enter into the Loan Agreement and to make avé__iiable the loan facility thereunder to the UK

Co-Producer in accordance with the terms of the Lodn Agfeement {which the Chargor acknowledges is of benefitta it

by ‘anabling. the UK Co-Producer to meet cértain of its funding obligations to the Chargor pursuant to the

Commissioning Agreement and thereby enable the Film to be financed and produced}); ahd

{ii} the payment by the Chargee to the Chargor of E.l.(_the receipt and sdequacy of which s hereby acknowladged by

‘the Chargor).

Covenant to Pay and indemnity

The Chargor hereby covenants with the Chargee that it will duly and punctually perform, pay and discharge to.the
Chargee the Secured Obligations {as and when they fall due under the Netflix Agreenients}, i any sums expressed to -




3.2
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4.

4.1

4.2

be payable by the UK Co-Producer under the terms of the Netflix Agreements are not recoverable from the UK Co-
Producer by reason of any invalldity or unenforceability of the tetflix Agreements, or any legal limitation, Inability fo
pay ot other incapacity of the UK Co-Producer; then such sums shall nevertheless be recoverable by the Chargee from
the Chargor asif the Chargor was a principal debtor.

The Chargor agrees to indemnify and keep Indemnified the Chargee from and. against all costs, expenses {inc! uding
outside legal fees to the extent that in the absence of an Event 6f Default they are reasonable butin all othier instances
on an indemnity basis), claims, lossés, damages, liabilitles 6r procetdings actually suffered py the Cha;gee whatspever
arlsing from {a) any Event of Default; or (h) any actual or alleged breach of or non-compliance by the UK Co-Producer
or'the Chargor with the represaitations, warranties, covenants and.obligations of the Borrower contalned in thé Loan
Agreement or any other Relevant Agresment; or (¢} any amount beling received from any source otherwise thart on its
due date fincluding, for the avoidance of doubt, any payment.or application of principal in prepayment or repayinent
of aloan-pursuant to the Loan Agreement).

The recourse of the Chargee under Clause 3.1 and Clause 3.2 7s limited to the realisation of any proceeds derived from
the Collateral and the Chisrgee shall have no othei récourse to the Chargor in respect.of any other property assets,
income or resources of the Chargor.

Charges
Thie: Chargor, as owner with full title guarantea and-as security for the payment, satisfaction and discharge. of the
Secured Obligations, charges fn favour of the Chargee (subject only to the Chargee's obligation to refease specified i in

Clause 23.1.1 hereof} by way of first fixed charge all of the Chargor's righ_t, title and interest {whether now owned or
hergafter acquired) in-and 1o the following but excluding the Reserved Rights —

4,11 all copies made or To be made of the Film; aid

4.1.2 any other films and ary sound recordings made fiv the course of the production of the Film or pursuant
to any right dequired i connection with, or arising from, the production.of the Flilm; and

413 all coples made or to be made of the scripts and musical scores of the Flim and g0y sketches and designs

produced inconnection with _the Filmy; and

4.1.4 all digital fites, digital material, physical negative, internegative; Interpositive and positive sound and

visual material made or to be made mcorperatmg or reproducing all-or any part of the Film; and

4158 any agresments for the provision of any goods, services, faciiltles or finance for the Film and the benefit
of any insurance policy taken out for or In connection with the production.or explaitation of the Flim;
and -

4.1.6 all contract rights In respect-of all agreements entered into by the Chargortn respect of the Film; and

4.7 the benefit of albrevenues acoruing to the Chargor or the Chargor’s order of on the Chargor's behalf In
respéct of the exhibition, distribution and exploitation of the Flim andfor the: Film Rights and/er the

" Rights; and
4,18 the Accounts {Including all montes: standinig ‘to the -credit-of each Account; all interest accrued on gach

Account and all debts represented by the foregolng)iand

4.1.9 all other rights and properties, including physical properties acquired or-to be-acguired by the Chargor in
connection with the Fitm; and

4110 the UK Tax Credit Collateral; and
4111 the proceeds of any oralbof the'foregdlng.

The Chargor, a¢ owner with full title guarantes and as security for the payment, satisfactlon and discharge of the

* Secured Obligations, chiarges In favour of the Chargee by way of first floating charge all of the Chargor’s undertaking,

rights ahid assets (but excluding the Reserved Rights), whether now owned or hereafter acqulred or created {including




5.1

5.2

b,

{without limitation) any assets expressed to be charged or assigned pursuant to Clauses 4.1 and.5 to.the extent the
camie-are not for the time being effectively charged by way of first fixed chiarge or effectively assigned {whether st law.
o In equity) by way-of security to the Chdrgee). Paragraph 14, schedule BL Insolvency Act 1985 {incorporated by
schedule ‘16 Enterprise Act.2002) shalt apply to any floating charge created pursuant to this Charge and Baed of
Assignment, which floating charge Is accordingly a qualifying floating charge for such purposes.

Assignment and Trust

The Chargor, as owner with full title ‘guarantee and as security for the payment, satisfaction and discharge of the
Secured Obfigations, assigns and agrees to assign absolutely to the Chaigee (subject only to the right of re-assignment.
ifi favour of the Chargor specifted in Clause 23.1.2 hereof); all of the Chargor’s right, title and interest {whethet now
awrad or hereafter acquired or created) In and to the following hut excluding the Reserved Rights —

511 the Film Rights and the Rights; and

512 all that copyright In the Film and any other films and.any sound recordings made in the course of the
production of the Film or pursuant to any right acquired i connettion with, or arlsing from, the.
.production of the Film; and '

5.1:3 the banefit of ali revenues.accruing to the Chargor or to the Chargor's order-or on the Chargor's behalf
in respect of the exhibition, distribution and explottation of the Film and/or of the Fitm Rights and/ot of
the-Rights; and '

514 all those fights: of the Chargof in relation to all music composed and sketches and deslgns madé for.or

uset! In the production of the Film Thgluding the following -

{a) t‘ﬁe _r_ight'tq:-adapt the same for the. purpose of and to reproduce the same In the form of
the Film and any such other filmsas are mentioned in Clause 5,1.2 hereof; and

(b) the right {except for musical performing rights if the composer Is a member of the
Performing Rights Soclety Limited) to perform the same in public by exhibition of the Fitmi
and any such films as aforesaid; and

{c} stich #lghts 45 the Chargor may own to communicate the same to the pubtic by dny means;
and : :
545 the benefit of all agreements ehtered into ur to he entered Into by the Chargor {orits agent) relating to

thie Film with all rights granted and all monles recelvable thereunder and any Interest thereon and the
benefit of all subsisting undertakings, Warranties, represeintations;, coverianis;, agreements and
acknowledgements thereéin contained; and :

5.6 " the benefit-of any policy of insurance taken out and malntained by the Chargor In connection with the
Flim and any and all sumé paid or payabte thereunder; and

5.7 the Accaunts {including all monies standin‘g‘_ 1o the credit of each Accaunt, all interést accrued-on each

Aceount and all debts répresented by the foregolng); and

‘5.1.8 tha 1K Tax Credit Collateral; and

518 thie proceeds of any or all of the foregoing.

The Chargor shall hold on trust for the Chargee {which trust the: Chargor hereby declares] the Chargor's entire interest
and benefitin.and to the Collateral or any part thergaf which cannot be charged or assigned by the Chargor together

with all proceeds, money and other rights-and ‘benefits to which the Chargor Is beneficlally entitled in respect of such
Coltateral.

‘Warranty and Negative Pladge




6.1

6.2.

7.1

7.2

.1

9.2

" Other than the Security Interests, the Chargor represents, warrants and undertakes that there are-and there shali be

no chatgas or other sécurlty interests, encumbrance or arrangemenits having the effectof coiiferring security interests
created by the Chargor or permitted by the Chargor over the Colflateral or over any other of the Chargar's property
otherwise than in favour of the Charges or with the Chargee’s prior writteri-consent, Notwithstanding anything to the
cornitrary coritained herein, 1 the Chargor charges or otherwise encimbers any of the Collateral in any manner
contermplated by this Clause 6.1 the charges created in favour of the Chargee shall rank in_priority to such other
charges or ericimbrances whethir they be fixed, floating or otherwise.

The Chiargor héreby warrants and undertakes with the Chargee that it is or will be absolutely entitled to the benefit of
those properties {subject to the-Security Interests) and of the agreements referted to in Clauses 4-and 5 hereof (as
applicable) to which it Is a party (subject to the terins of such agreements) and has filll power, right and title to-assign
and/or charge the Collateral and Is duly incorporated and-validly existing and in good standing under the laws. of
England and Wales.and has taken all action necessary to authorise the execution, performance and delivery of this
Chargé and Deed of Assignmient.

' Licance.

The Chargee hereby grants to the Chargor an exclusive licence of alf relevant assets subject to the security created
under or pirsuant to this Charge and Deed of Assignment, revocable only I accordance with Clause 7.2, to produce,

complete and deliver the Film In accordance with the Relevant Agreements,

“The Chargee may terminate the ficerice grafited pursuant to-Clause 7.1 above upon the happening of an Event of

Default which {if capable of being cured) has not been cured in accordance with any cure periads in the Netflix
Apreemernts after notice thereof to the Chargor.

Ppefault

On the happening of any Evant of Default which-(if capable of being cured) has not been cured within any cure periods
provided In the Netflix Agreements or at any time thereafter, the fioating charge: created by Clause 4.2 shall
automatically be converted with immediate effect into a flxed <harge, the obligation of the Chargee to advance monies
under the Loan Agreement or otherwise in coniiection with the Fitm shall lmediately terminate, the security hereby’
created shall become enforcealile afid the Secured Obligations shall immediately become due and payable provided
that solely for the purposes of this clause, the obtaining of @ moratorium under Schedule Al of tha Insolvency Att 1986,
orany action with.a view to obtalnlrig such a-moratorium shall not-cause the floating charge created by Clause 4.2t
automaticatly crystaflisa.

Exercise of Rights
The Chargee may at any time after the security hereby creéated shall have become enforceable -

g.1.1 without prejudice to any other powers the Chargee may have by faw, exercise all of the powers set out
in.the Law of Propeity Act 1825-and InSchedule 1 to the Insolvency Act 1986 and any other powers the
Chargee may have by law and, in addition, all of the powers set outin Clause 9.2 below; and '

812 in writing appoint a Recelver over the whole or any part of the Collateral upon custamary terms asto
. remuneration or such reasonable variation thereof and otherwise a3 the Chargee shall think fit.and may
from time to time remove any Recelvey sorappolited snd appolfit anbther In his stead; and

9,13 appeint an-administrator of the Chargor,

If a Recelver Is appolited he shall be the agentiof the Chargor and, without prejudice to any other powers the Recelver
may have by law, he shall have ali the powers set out in the law of Property Act 1925 and in 'Sch'ed_ulE'l to the

‘Insolvency Act 1986.and in addition shall have power

9.2 to take possession of, get in or realise the Colfateral and to take, enforce, defend or abandon any
actions, suits-and proceedings inthe name of the Chargor or otherwise i relation to the Collateral as he
orthe Chargee shall thinkfit; ' )




8.2.2

4.2.3

924

9.2,5

926
9.2.7

9.28
9.2.9

5.2.10

9211

9,2,12

9.2.13

9.2.14

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes, questions
and demands with or by any persoh who Is orclaims to be a creditor of the Chargor refating in any way
to the Collateral or any part thereof; : :

subject to any rights geanted to the Chargee pursuant to-the Netfitx Agreements; to assign, sell, lease,
ficense. (including, but without Hmitation, by appointing a replacement szles agent or distributor to
distribute and exploft the Film Rights andfor the Rights in place of the Chargor), grant options to sell,
deal with of indnage or concur-in assigning, solling; leasing, licenéing, granting options to sell, dealini
with-oF managing and to vary, terminate or accept stirrenders.of leases, cences.or fenancies of any of
the Collateral in such manner 'and.-generai[y o such terms and conditions s th‘e._(:hargea or he shalf
thiink fit and to carry any such transactions inta effect In-the name of and on behatf of the Chargor or

otherwise;

to take any stéps that may be necessary or desirable to effect compliance with all or-any of the
agreements hereby charged;

to exercise all the powers of the Chargoriincluding to carvy on manage: o cencur in_carrylng on and
managing the business of the Chargor ln relation to the: Film. or any part thereof and the: Chargor
acknowledges that it shall not seek to prevent the Receiver from so cairying oh of managing its
husiness;

to-ralse or horfow any money that may be required upon the security of the whole orany part of the
Collateral or without such security;

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

to appaint and discharge advisers, managers; agents; employees, contractors and workraen jr-velation:

to the business of the Chargor refating to-the Filr at such sataries and for.such periods.as the Receiver

may determine;

to make any arrangement.or corfipromise, pay any compensation or fneur any cbligation and enter into
any contracts In refation to the Colfateral which the Recelver shall think expedient in the interests of the

‘Chargee;

to make, effect and do all ‘maintenance, repairs, developments, reconstructions, fmpravemants,
furnishings, equipment, insurances, alterations or additions to or In respect of the Collateral In the

Iiiterests of the Chargee for maintaining the value of the Collateral in every such case as the Chargee or

“he shall think fit;

to make calls conditionaily or unccnditlon'al'ly on the shareholders of the Chargor in respect of the
uncalled capital of the Chargor {with the same powers for the purpose of enforcing payment of any calls
so mada as dre by the Articles of Assoclation of the Chargor conferred upon the Chargor or the directors

‘of the Chargor {as the case may be)in respect of calis authorised to be made by them and to fiiake the

same In the name of the directors or in that of the Chargor or otherwise and to the exchiston of any
other person’s power in that behalf);

to promote the formation of comparies with a view o puréhasing, leasing, licensing or otherwise

acquiring interésts in ali or any of the Collateral, to arrange for such conpanies o trade or cease 10

trade and to purchase, lease, license or otherwise acquire all or any of the Callateral on such terms and
canditions whetlier or not including payment by instalments secured or unsecured as the Receiver shall
think fit;: ' }

to manage, develop, reconstruct, improve, amalgarnate or diversify or concur in managing, developing,

reconstructing, Improving, amalgamating or diversifying the business of the Chargor in relation to the-
Film; '

to do afl such other acts and things as may be considered 1@ be incidental -or conducive to any of the
matkers of powers aforesaid and-which he fawfully may or can do; and




9.3

9.4

9.5

9.6

b8

9%

9,10

9.2.15 to exarcise all such other power and authority. in relation to the Collateral as the Chargee shall think fit
and so that the Chargee may in relation to all or any part of the Collateral exercise and confer any
powers and authorities which it cotild exercise and canfer if it were the absolute beneficial owner-
thereof and to use the nameof the Chargor for any such purposes,

PROVIDED ALWAYS THAT riothing herein contained shall make the Chargee lable to-the Receiver in respect of his
remuneration, costs; charges or expenses or otherwise for which together with the Receiver's-acts, contracts, defaults

-afid oniissfons the Chargor alone shall be liable.

In addition, bt without prejudice, to the foregoing-remedias if the security hereby created shall becomie enforcéable
the Chargee shall fwithout prejudice to the statutory power of sale confefred by the Law of Property Act.1925-which Ts
applicable to this Charge and Deed of Assignmient) be entitled to sell the Collateral or any part or parts thereof or
otherwise explolt or turn to aceount tha Colfateral for such price and in such marsiner as the Chargee in its absolute
discretion miay think fit, without notice to the Chargor or any other formality, all of which are-hereby waived by. the
Chargor. The Chargee shall be entitiad to repayment-of all costs and charges in connection therewith. including ail
costs Fags and charges it may incur as a consequence of the enforcement hereof.

The restrictions contained ih sections 93, 103 and 109 of the Law of Property Act 1925 shall not-apply to the securlty
hereby ereated.

The Chargee -or the Receiver may enforce the security created by t_his Charge gnd Deed of Assignment in any order
which the Chargee o7 the Receiver in thelr or ts-absolute discretion think(s} fit..

The Chargee nray dppoint more than ohe Receiver and fri -such -event aiy refersnce in this. Charge and Deed of

Assignment to a Recelvear shall apply to-both or all'of the Receivers so appointed and the appomtment of Receivers so
made shall be deemed to be a joint-and several appointment and so that-the rights, powers, dutizs and discretion
vested In the Recelvers so appointed may be exercised by them all jointly or severally by each of them.

The Chargese shall not nor shall the Recelver by reason of the Chargee or the Recelver entering Into possession of the
Collateral of any part thereof be liable to accsunt as mortgagee in possession or for any default.or omission. of any.
nature whatsoever for which-a mortgagee inl possession miight be fiabla, or be Hable for any loss or damage occasioned
by or upon realisation or diminution in value hiappening in or about the exercise of any power conferred hereby or by
statute and no-Chargor shall have any right or action or claim agalnst the Chargee on-the grounds that a better-price
could sr might have been obtained an any such realisation, sale or disposal. The Chargee and the Recelver shall be

entitled to 8l the rights, pawers, priviteges and immunities conferfed by statyte on mortiagees and recefvers,

If the Chargor shall without the express written agreement of the Chargee thereto create or permit to arise or subsist
any encumbrance {other than the SecuFity Interasts) affecting thie Collateral of Which the Chargee shalf receive notice,
actual or constructive, the Chargés may open a new account for the Chargot In respect of the Film and if the Chargee
does not in fact open such new account it shall neveitheless be treated as if it had done so-at.the time when it received
suich notice and as from that time all payments made by or on behalf of the Chargor to the Chargee shall be eredited or
be treated as having been credited to the new account, and such payments shall not operate to redtce the amount
due from the Chargor to-the Chargee at the sald time until such payments may be indefeasibly so-applied by the

Chargee {but this Clause shall not prejudice any securlty which:apart from this Clause the Chargeg would have had but

for the discharge by the Chargor 6F ifabilities or obligations incurred 4frer that time),

The:Chargée may at any time without prior notice transfer, where the Chargee has more than one account for-the
Chargot In its: books, afl or any part of any balance standirig to the credit of any such accountto any other such account
which may e In debt, combine-and consolidate all or any of the accounts for the time being of the Chargor with the

Eharges and/for in sny event set off any monles or other assets which the Chargee may at-any:time hold for the
account-of the Chargor against the Chargor’s liabliity under this- Charge 2nd Deed of Assignmént and without prejudice
‘to-any.other right of set-off or simlar right to which the Chargee may be'éntitled in law.

Al monies recaived, recovered o realised by the Chargee under this Chiarge and Deed of Assignment:may at the sole
discretion of the Chargae be credited by the Chargee to any- suspense or impersonal account pending the application
from time to time of such monles and accrued Interest thereon at the rate i any agreed In writing between the.
Chargor and the Chargee from time to time (as the Chargee shall-be-entitled to doin their discretion) in-or towards the

payment of the Secured Obligations.
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11,

TLL

The proceeds of any Coflateral obtained or disposed of pursuant to this Charge and Deed of Assignment shall be
applied as follows — '

9111 firstly, in payment of any and ali expenses and fees {including, but not imited to, reasonable sollcitor’s
fees) incurred by the: Chargee In obtaining, taking possession of, removing, insuring, staring and .
dlsposing.of the Collateral-and any and all amiounts Incurred by the Chargee in connection therewith
{including without limitation In connection with any proceedings brought in connection with any
administration of the Chargor);

9,11.2 secondly, in payment and discharge of the Secured Obligations; and

9.11.3 thirdly, any surplis then remaining shall be paid to the order of the Chargor or as otherwise agreed in
’ writing between the Chargee and the Chargor.

fndemnity and nterest

. The Chargor indemnifies the Chargee, the Receiver and any administrator appointed by the Chargee In-respect of, and-

agrees to keep the Chargee, the Recelver and any administrator appointed by the Chargee indemnaifisd from and
against, all Habilities and expenses- properly incurred in the execulion or purported -exceution of dny of the powers,
authorities.or discretion vested Ih the Charges, the Recelver or any administrator appainted by the Chargee pursuant
hereto -and egalnst all dctions, proceedings, costs, claims and demands in respect of any ratter or thing done.or

‘omitted by the Chargor in any way relating to the Collateral and the Chargee, the Recejver and any administrator
appointed by the Chargee may retain and pay all sums in respect of the same outof any monles receivad under the
‘powers hereby conferred,

Any sums which are payable by the Chargor under this Charge and Deed of Assignment and which are paid by the
Chargee or the Recelver or dhy administrator appointed by the Chargee, shall be repaid by the: Chargor on demand:

‘together with interest at the Rate fron the time of the-same having been paid or fricurred by-the Chargee.or, as the.
case may be, the Recelver or any administrator appointed by the Chargee to the time that payment 1 made.in full by-

the Chargor [as well aftet as before judgment or demand therefor), and the payment of any such sum by the Chargee
or the Receiver or any administrator appointed by the Chargee shall not cb‘:nstltuté'tﬁe Chargee or the Recelver orany
administrator appolited by the Chargee a mortgagee In possession of thie Collateral Iy respect of which such payment
ismade, ‘ ’

Wirrantias, Representations and Covenants

‘The Chargor ‘hereby covenants and undertakes with the Chargee that it will comply at all times with the terms {express

or implied) of this Charge and Deed of Assignment and further covenants and. undertakes that it shall'so long as the
Secured Obligations Have not been indefeasibly. paid, satisfied or discharged {as applicable) to the Chargeeand until
the Chargee has no obligation, actual or contingent, to make furthersurms available under the Netflix Agreements—

1112 {save to this extent such Tiabifity is discharged in stcordance with the terms of such contradts and
agreements) remain lfable under the contracts and ‘agreaments {including, without liitation;- ali
Relevant Agreements to which it is a party) charged or assigned or to be charged or assigried hereunder
‘to. perforin all the -obligations assumed by it thereunder and the Charges shall not be under-any
ohligations-or liability under or In respect of any.of such contracts and agreemonts;

11.1.2 “not require the Chargee to-enforce any term of any of the said contracts and agreements-agalnstany
party {it being acknowledged: that in no circumstances shall the Chargee have any obligation 50 10
enforce); -

1113 duly perform.its obligatlons uhder the said agreements, ﬁotify-the Chargee of-any mateérlal defiultby

Jtself and Institite and maintaln all such proceedings (subject to the terms hereof) s may be necessary
. or expédient to preserve or protect theinterest of the Chargee and Itself inthe sald agreements;

11.1.4 riot exertise any fight or power conferred on- it by or avallable fo it und'e._r the sald agreements
(incliding, without mitation, the right of terminatlon} if to do-so might adversely affect the position of

the Chargee unless-and until requested to-do so by the Chargee. Thereupon it will exercise such right or
power as the Chargee may direct;




112

113

14

115

1115

1116

11.1.7

11:1.8

1119

not accept or make any claim that the said agreements have been frustrated or have.ceased to be in full
force if to do so might adversely affect the position of the Chargee;

not asslign or otherwise dispose of any of its rights under the said agreements save pursuant to the
Peimitted Security Agreemants or as otherwise ackniowledged in the Netflix Agreaments;

do all such things as ate heces_s:ar'\,'r'te maintain its corporate existence in good standing {including
without limitation the filing of gl necessary returns);

upon the request of the Chargee give written notice {in such form-and to such persons as the Chargee
ay require) @s l§ necessary to perfect the security hereliy created; and

1t will not inaterially amend, modify; terminate, supplement or cancel any of the Televant Agreements
to whicls it is & party ‘without flrst obtaining the prior wiitten consent {such consent aot to he
unreasonably withheld or delayed) of the Chargee if such amendment, modiflcation, términatlon,
supplementation or cancellation shall have & material adverse effect on the Chargor andfor the
Chargee.

The Chargor further warrants, represents, covenants -and undertakes with the Chargee that until the Secured
Oblizations have been indefeasibly paid, satisfied or discharged {as applicable) to the Chargee

11.2.1

11.2.2

it shalf nat exercise any right or power conferfed on it by or available-to it in relation to the copyright in
thie Film that might adversely affect the interests of the Chargee unless-and until requested to do'so by
the Chargee. Thereupon it will exercise such Tight of power as the Chargee may directyand

it shall not assign or atherwlse dispose-of any of its copyright in the Film save pursuant tothe permitted
Security Agreements or as atherwise acknowledged In the Netflix Agréements.

The Chargor represents and warrants to the Chargee that it Is the sole absolute legsl and heneficial owner of the
Accounts subject only to the Seclirity Interests.

The Chargor hereby repeats I favour.of the Chargee the warranfies, representations, undertakings and covenants set

ot I the Netflix Agreements as if the same were set forth ant incorporated herein,

Thie Chargor hereby represents, warrants and undertakes that -

1154

11.5.2

11,53

it has entered inta, or-will enter as soon as practicable hereafter, all agreements necessary for the

production of the Filow, and, stbject to receipt.of a sum equal to the Budget, alf fees and payments of
whatever nature atising in connectlon with the foregoing reguired to procure the production of the Film
pursuant to the Relevant Agreements to which it is a party have been or will be paid from funds in the
production Accourit allocated for siich purpose 1 the Budget;

all engagements of any member of cast and/or crew rendering services in respect ofthe Flim are or will

be within the financial and other terms requlred -and stipulated by the Budget and the Netflix
Agreements; atl contracts willbeina form usual i the fitm and televiston industry and consistent with
the requireinents of the agreements with the Chargee; such contraéts will contaln @ grant of rights to

parmit the widest legatly permissible exploitation of the Fllm; such giant of rights will specifically include

afi assignment and an unrestricted authorisation of exploitatien of all performer’s property’ rights
{where applicable} including exploitation of the Film by means of rental and lending and the contracts
shiall include an acknowledgement that the payment provided in the contracts includes an élement
representing equitable remuneration for the authorisation of rental-and lending; and all tontracts for
the production of the Film shall fnclude a watver of moral rights to the extent (if any) that such walver 1s

legally permissible;

the director and the Chargor are authors of the Film within the meaning of Section g{2Ha) of the
Copyright, Designs and Patents Act 1988 (as amended by the Copyright and Related Rights Regufations

'1996], and each such author shall at all material times be a "qualifying person® within the meaning of

Section 154 of that Act]




11.5.4

11.5:5

1156

1157

11.5.8

1159

11.5.10

11,511

11.5.12

11513

11,514

11:5.15

11.5.16

11517

11.5.18

upan the happening of any event of which it s aware glving rise to a claim under any Insurances, it shall
forthwith give notice to the appropriate insurers 'and_._tot_ﬁe Chargee;

it shall apply all sums received Into the Production Account towards tha cost of prodicing the Film inalt
respects In accordarice with the provisions of the Budget and the Netflix Agreements and solely towards
defraying the direct cash cost of the Film except with respect to variations permitted under the PDA or

‘the Loan Agreement;

stibjéct to receipt of asum equal to the Budget, all-costs of pr‘o‘dutt%on of the Film shall be discharged by
it or any applicable sub-production services company erigaged by the Chargor promptly-as-and whin
they fall due up to the amount of the Budget;

ali equipment used in the photographing of the Film will be tested and proved to be sound at the
commencement of principal photography;

‘the Production.Account is open, such account s subject only to the secutity interests of the Chargee and
the Permitted: Security Agreements-and it will not:exercise ity right to ¢losé or revise the mandate for

the Prodiction Account or any. other account relatiiig to the'Eiirs untif the Film has been completed and
delivered In accordance with the Netflix- Agreements and ‘monies in the Production Account and

underspend have been applied as set out in the Netflix Agresments without thé viritten consent of the
Chargee {not to be unreasonably withheld or delayed);

it shall not agree to the termination, material walver or variation fromy the formy of any.of the production
agreements in any manner which could (in the opinion of the Chargee acting reasonably) adversely

affect the interests of the Chargee without the prior written consent of the Charges!

jt shalt not use any location, crew -member or artist, or depict any living-person in refation to the Fiim

without entering fnto, as.relevant, a location release agreenmient, a crew agreemeont, Bquity or other

appropriate unionragreement, era reledse;

it shalt Implement all Insurance policies reguired by the Chargee by no later than the first day of

principal photography of the Film and shall ensure that such policies retnaln in full force and effect;

prior'to the date hereol, it has procured, and.on the occasion of gach reviewal of such insurance policies
as are referred to In Clause 11,5.11 on request, it shall procure that its insurance brokers issue to the
Charges & latter confirming the subsistence of the insurantes in actardance with the terms hereof;

it shall not do-anything nor allow-anything to be done whereby any poficy or policles of insurance taken
out by it In relation to the Fliim may be or becorne vold orvoidable or-whereby any such insurances
might be prejudiced, cancelled or avoided;

at the request of the Chargee, it shall renew {or procure the renewal of) all such surancs policies-as
are referred to Ih Clause 11.5.11 {where applicable) at least 14 {fourteen) days hefore the relevant:

" policies or contracts expire and procure that the approved broker shall promptly confirm in wrlting to

the Chargée wheii each such renewal has beeri effected;

itghiali, upon becoming aware of the happening of ahy Bvent giving rise to:a claim under any lrisurances,
Tiimadiately give notlce-to the appropriate insurers andto the Chargee;

fitm will not be accurmstifated for shipping and processing for a period inexcess of 5 {flve) days;

upon request, it will.provide the Chargee with a copy of all bank statements received from Coutts & Co.
a¢ $00n s reasonably practical following such request; i

the Budgét contains adequate provision to enable it to comply with its. obligations under the
Corniniissionitig Agreement and the Netflix Agreements; arid

10




11.5.19 the form of all bank mandates relating to the Production Account shall be subjéct-to the approval of the
Chargar and once approved, [tshall not allow any amendnients to the bank migndate for thie Production
Account without the Chargee's prior written approval,

116 The Chargor undertakes to:

11.61 keep In safe custady full, complete, accurate and-faithful books: of account and records in the English
‘Tanguage relating to the expenditure by Chargor on the production, completion and delivery of the Film
and shall make all such books of aceount and records and-all -other information In-its:possession or
cantrol that ray be reasonably necessary or of reasonable assistance tu enable Chargée to verify the
amount of the UK Tax Credit or to verify the performance by Chargor of all its obligations.relating to the
UK Tax Credit available to Chargee on demand;

11.6.2 provide the Chargee With coples of dnhy corresponderice and documentation from the British Film
Tnstitute and HMRC i ralation t the UK Tax Credit promptly following receipt of the same;

11.6:3 notify Chargee forthwith upon the payment of any partof the UK Tax CreditAmount;

ilea - procure payment to the Auditor to perform the audit, preparation of stattory accounts anth
preparation and filing of taxreturns; '

11.6.5 provide 1o the Chargee its.audited accounts in respect of its accounting reference dateas requested and
permit any accountant apgointed by Chargee to aXaming and fske. copies of all books, accounts-and
records relating to the Filim;

11.6.6 instruct HMVIRC to pay 100% of the UK Tax Crédit Proceeds to the UK TexCredit Repayment Account,
11.7 The Chargdr tifidertakes, represents and warrants to the Chargee as follows;
A7 Inrespect of the Fiim:
{a) the Eilm will be a “relevant programme” within the meaning of Chapter 1-of Part 154 of the
Corporation Tax Act 2009;
{b} the Film ls “intended for broadcast” within the meaning. of Chapter 1 of Part 15A.of the
Corpofation Tax Act 2009;
{c) theFilm wi1E_-be a British Programimie within the mesning of the UK Tax Credit Leglslation;
(d} - ‘the Chargee will be entitled'tc receive the UK Tax Credit (a8 assignee of the Chargor);
{e] the UK Qualifying Expenditure shail: {i) equal at least 10% (ten per cent} of the Core

Expenditure in connection with the Filmy and () be no less than the UK Tax Credit
Estimated Value and that It will not increase the budgeted expenditure that Is not UK
Qualifying Expenditure without the prior written approval of Chargee;

n no more than 10% (ten per cent) of the playing time of the campleted Film shall include
footage from any other programme unless otherwise permitted: pursuant to the Tax Credit
Legislation;

{g) the Filny shall be produced in accordance with the d@ssumptions contained in-any estimate

or opinton provided by the Auditer and all information provided to the Auditor jn-respect of
the Film Is true, accurate and complete Inall resgects and has besnprepared In accordance
with applicable law;-and

{n) it shall make adequate provision in the budget of the Film for all tax liabilitles, including but
not limited to VAT, PAYE, income tax in respect of-foreign entertsiners and national

insurance contrlbutions;

i1




11.7.2

In respect of the Chargor;

{a)

)

{c)

(d)

{e)

(f}

o

()

M

i

the Chargor will be the "television production company” for the film within the meaning of
Chapiter 1 of Part 154 of the Corporation Tax Act 2009 and this will be Its sole busineds
activity -and In particular the Chargor will be. the company responsible for the gre-
production, pitncipal photography and post-production and delivery-of the Filiy and shall
be actively engaged in the preduction planhing and decision making during pre-production,
principal photography and post-production of the Fllm and shall directly negotiate, contract
arid pay for righits, goods and services in relation to the Fily

the Chargor shall be at the date of this Agreement and will remain a liniited company
within the ¢harge of United Kingdom corporation tax;

the Chargor shall complete and submit all applications to the British Fiilm.Institute or any
other relevant authority necessary to procure the Fiim's qualification as @ British
Programme as expeditiously as possible, {including- the submission of an interim
application) and shall respond to any gueres ralsed by the competent atithority as
accurately; completely and in as timely a manner as possible; '

the Chargor will act in accordance with the Instructions of the: Chargee In relation.to-any
procedure for appealing any refusal of the British Film institute- or other competent
authotity to certify the Fitm as a British Programme following either-the interim or fifial
application;

the Chargor shall make a tlaim for 100% {one hundied.per cent) of the UK Tax Credit In
refation to-the Film as a cash payment to be applied'in the manier approved by Chargee
and complete and submit its corporation tax return.and any other d'_octsm'e-n'ts necessary to
ake the application for the UK Tax Credit as expeditiously as possible;

Chargor shall respond. to any gueries raised by HMRC in relation to Chargor or the UK Tax

Credit as accurately, completely and in 8 timely a manner as possible;

sct.In accordance with the Instructions of thie Chargee in connection with any and all

responses, appiications and coimunications sent to. the BFY, HMRC ahd Companles House
which are material to the UK Tax Credit or any of the matters Ty this Clause 317 -and 10
obtaln. the spproval of the Chargee {such approval not to be unreasonably withheld or
delayed) piiar to'such response, application oy communication Being made;

Chargor shall make all the correct deductions and filings: of returns in refation to National
Insurance, PAYE and other tax and such deductions asave required to be made in respect
of forelgn artists;

ensure that alf financial statements supplied in relation to the UK Tax Credit or pursuant to

this Clause 11.7.2: (a) comply with applicable law and generally accepted accounting

principles and standards (GAAP); (b} are prepared in accordance with suitable accounting
policies that are applied consistently; (¢} reflect judgements and: estimates that are
reasonable and prudent; {d) state whether applicable accounting standards have been

'fcmo_wad, subject to any material departures disclosed and explained in. thi- financial

statements; and (e} are prepared on a "gaing cancern” basis unless it Is inappropriate to
presume that the Chargor will continuein business;

© all payments of () income tax accountable through the "pay a5 you eari" system; (b} class

1 national Insurance -cdn‘tributions; {c) tax due In-respect of fi_j‘rel'gn-ent.ertainers pursuant
to Sectlen 555 Income and Cor_po_rat_lon Taxes Act 1888; and (d) VAT, which are required to

‘be made by law in respect of any payments miade of benefits given by Chargor shall be
corractly accounted for within the time perlods prescribed by faw;

HMRC has no cause to make any withholding from or set off against the UK Tax Credit
Amount as-a result of any act or-onilssion on the part.of the Chargor;

12




i2.

13,

14,

14.1

{1}  Chargor shall surrender the maximum amount of enhanced and ordinary losses arising asa
resylt of the Core Expenditure so-asto athteve the maxium tcash rebate to be recelvedin
relation-to the UK Tax Credit as opposed to 4 credit-agalnst the corporation tax liability of
Chargor and prior to receipt of the full amaunt of the UK Tax Credit Ariount procure thet
Chargor shall not surrender or otherwise make avallable (whether by way- of groug relief,
consortium relief or otherwise} {o any other person or entity any expendifitre or foss-that
may accrue to it for tax purposes;

{m} . the Chargor shali not do anything, or-omit to do anvthing, which in the opinion of Chargee
may prejudice the gualification of the Filn a$ a British Programime or adversely affect
Chargor's right to qualify for, apply for or-réceive the UK Tax Credit or reduce the armount
«of the UK Tax Gredit Arount below the UK Tax.Credit Estimated Value;

{n} {hie Chargor shall comply with all requirements of the UK Tax Credit Legislation; '

{o) Chargor shall actively protect, maintain and enforce stch rights as it may have to qualify
for, apply for and receive the UK Tax Credit;

(53] Chargor shall operate its business. and prepare its statutory accounts in a manner
consistentwith the obtaining of the UK Tax Credit;

{a¥ Chargor has (and will have) nio Income save for an annual fee payable to Chargor pursuant
to and in accordance with the Commissioning Agreement and the UK Tax Credit Amsunt;
and

{r} provide copies to Chargee of any report, statement, correspondente or document relating

to the UK Tax-Credit as Chargee may request.

Nature of-Sa.ct:ri_tg"

Subject to Clause 23, this Charge and Deed of Assignment shall be -a continuing security to. the Chargee
notwithstanding any settlement of account of other. act, omission, matter or thing whatsoever which but for this
provision might operate to release of dthervise e¥dnerate thie Chargor from its obligations hereunder or affect such
oYligations or release or diminish the security conferred hereunder. Such security fs'in addition to, and shall not be
merged Into, or in any way prejudice any other security.interest, charge dacument or Fight which the Chargee may.now
ot at‘any time hereafter hold or have asregards the Chargor or any other person firm or corporation In-respect of the
Collateral and shall not In any way be prejudiced or affected thereby or by the invalidity thereof or by the Chargee now
or hereafter dealing with, exchanging, releasing, modifying or abstalning from perfecting or enforcing any of the same
or any rights which it now or hereafter has or by the Chargee giving time for payment or induigence or compaunding
with any other peison liable and this security shall remaln in full force and effect as-a contlnuing security uiless and
untit the Secured Obligations.are discharged in full or the Chargee sholf release and discharge this Charpe and Deed of
Assignment in accordance with Clause-23 hereof. The rights granted.to the Charpes heréunder are in-addition to, and.
i no-way limit or restrict, the rights granted-to the Chargee n-the Netflix Agreements or any othar agreement.. The
exercise by the Chargee of lts rights under this Charge arid Deéd of Assignment shall in no. way affect or be in
substitution.for such other legal or equitable rights-and remigdies as the Ghargee may have against the Chargoror any
third party. :

Grant of Time or Indulgence

The security ereated by this Charge and Deed of Assignment <hall hot be affected or prejudiced in any way by the
Chargee giving time or granting any indulgence or accepting any composition frofi or compounding with or making any
other atrarigement with the Chargor or ariy other person firm or company in respect of the:Secured Obligations or
otherwise.

Protection of Third Partles

No purchaser from the Chargee and/for the Receiver or other person dealing with the Chargee and/or the Recaiver
shall be toncerned. t6 enguire whether any of the powers which the Chargee of the Receiver have oxercised or
purparted to exercise have arisen or become exercisable or whether the Secured Obligations remain outstanding or as

13




4.2

15.

16.

Y2

171

17.2

173

is,

19

15.1

19.2

to the propriety or.validity of the exerclse or purported exercise of any such power and the title of a purchaser.and the
position of such.a person shall not be prajudiced by reference to.any.of those matters:

‘fhe receipt of the Chargee of the Recelver shall be an absolute and conclusive discharge to a purchaser and shall
reliave such person of any obligation to see to the application-of any sums paid to of by the ditection of the Chargee or

the Receiver.

Waivers, Remediss Cumulative

The powers which this Charge and Daed of Assignment confers on the Chargee are cumufative and without prejudice
to its powers under general faw-and may pe exerclsed as often as the Chargee deems appropriate. The rights of the
Chargee and the Recelver (whether arising under this Charge and.Deed of Assigainent or under the general tow) shall
hot be-capable of belng wilved or varied otherwise than by an express walveror variation In writing; and I particutar
any faflure to exercise or any delay In exercising on the part of the Chargee orthe Recelver any of such rights shali not
operate as a walver of variation of that or any other such right; any defective or partial exercise af any such right shall
not preclude #ny other ar further exercise of that or any other such right; -and no act.or course of conduct or
negotiation on the part of either the Chargee ar the Recelver or on fts or their behalf shall in ahy way preciude elther
the Charges of the Recelver from exérelsing any such 7ight or constitute; a suspensiori of varjation of anysuch right.

Governing Law
This Charge. and Deed of Assignment and any dispute -or claim arising out of or in connection with it or its subject

matter ar formation {including non-contractual disputes or ¢laims) shall be governed by and. construed in aocordance
with the laws.of England and the parties hereto submit to'the non-exclusive jurisdiction of the English courts:

Further Assurance

The Cha;‘ger‘agreés to-execute-all further docurents reasonably required by the Chargee to give effect to.or perfect

" the security hereby ¢reated,

withaut limiting the generality of Clause 17:1 hereof In the. event that any of the agreements relating to.the Film are

‘executed by the Chargor after the date of this Charge and Deed of ‘Assigniment, the Chargor will, at the reguast of the

Chargee and the.expense of the Chargor, execute supplementary charges and deeds of assignment in substa'ntia_i’iy the
same form as this Charge and Deed of Assighment and execute all further documents reasonably required by the
Chargee to give effect to suchisecurity.

This Charge and Deed of Assignment shall operate.asa deed notwithstanding that it may not heexacuted as a deed by
the Chargee. .

Nitice of Default

The Chargor shall give written notice 1o the Chargee at the address set out against the name of such. party at the
baginning of this Charge and Deed of Assigniment or as shall be notified from time to time to the Chargor hereafter.of:
the occurrence of any Event of Default as soon as such-oced trenice ecomes known to the Chargor.

‘power of Attornay

The Chargor hereby irrevocably appoints the Chargee and, {f any Recelver or an administrator has been appointed;
sach of the Chargee, the Receiver and any administrator appointed by the Chargee to be an atforney of itin its name
and on-its behalfto sign, execute and deliver alf deads and documents and do all acts-and things which the Chargee,
the Recelveror an administrator appointed by the Chargee may reasonably requite or reasonably deem necessary for
the purpose of exercising any of its powers, or for the perfection, pratection or realisation of any security hereby
constituted. The Chargor heteby acknowledges that stich appaintment shall be irrevocable {until this Charge and Deed
of Assignmeént is released and reassigned under Clause 23}

This apgointment shall operate asa power of atiorrigy for the purposes. of Clause 19.1 only made under Section 10.0f
the Powers of Attorney Act 1971 such appbintment constituting a power coupled with an interest undet English law.
This power of attorney shall terininate - without further notice on the relesse and discharge-of this Chargesand Decd of

Assignment pursuant to Clause 23.3 hareof but subject to Clause 23.2 hereof.
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9.3

20,

21,

22,

23,

23.1

_ 232

24,

4.1

242

The Chargor hereby covenants with the Chargee that on request it will ratify and confirm alt documents, acts and
things. and all transactions entered Into by the Chargee, the Receiver or an administrator appointed by the Chargeaor
by the Chargor at the. Instance of ‘the Chargee, the Recelver of an adminlstrator appointed by the Charges In the
exercise of purported exercise of the aforasaid powers.

Invalidity of any Provision

If-at any time any one or more of the provisions:of this Charge and Deed of Assignment tiecomes Invalid, Hlegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the-remaining. pravistons shall
not i any way bie affected or impaired thereby. '

‘No Partnership

‘Nothing herelr shall constitute a partnership or-a joint venture between the parties and no party'1s or shall hiold fiself’
oul as the agent or partner of the other,

Assignment

The Chargee shall be entitled to assign, participate, transfer, charge, sub:charge or otherwise grant security over or
deal in-all or any.of its right; title-and interest in this Charge and Deed of Assignment.

felease and Reassighment

Upon unconditional and indefeasible paymenl, satisfaction and discharge to the Chargee of thie Seeured Obligations'in
full, the Chargee will, at the written request of the Chargor and at the gupense of the Chargor .

23.14 rélease the Collateral charged pursuant to Clause &-hereof;

23.1.2 re-assign to the Chargor or any third party continuiing to have a security friterest In the: Collateral, the
Collateral assigned pursuant to Clause 5 hereof (but not.any sums by then paid to the Chargee and
fetained to-satlsfy the Secured Cbiigations in respect thereof); and

2313 -execute such documents and. do such things as the Charger shall reasonably raquire to.give effect to
Clauses 23.1.1 and 23.1.2 hereof,

Where any release arnid-discharge (whether in respect of the Secured Obligations or otherwi’s‘ej is made In whole or.in
part 6F any.arrangement is made on the faith of any payment, security or other disposition which is avolded or must e
repaid oh bankruptey, liquidation or otherw:se, the security constituted by this Charge and Deed of Assignment (and
the Hability of the Chargor in respact thereot) shall continue or shall be reinstated as if there had been no such
discharge or arrangement. The Chargee shall be entitled to concede or compromise any cldfm that any such payment,
Security or-other disposition is liable to avoidance or repayment. .

‘Notices

flanner.of giving notices

Any.hotice or other inforfiation requlred or authorised by this Charge and Deed of Assignment to be given by sither
party shall be glven by: '

24.1.1 delivering it by hand;
24,12 sending 1t by mail, postage prepaid; or
24.1.3 sending it by facsimile transmission,

to the cther party ab the addrasses glven in Clause 24.4 or 24.5.

Neticas sert by hand or by post




243

24.4

24.5

24.6

247

Any notice .or other information defivered by hand as provided by Clause 24.1.1 shall be deemed given on the date
delivered. {if deliverad during the business hours of the recipient, or {if hot) at'the start of the next Business Day
thereafter. Any notice or other information sent by post'in the ‘manner as provided by Clause 24.1.2 which: is not
returned to the sender as undelivered shall be deemed to have been given on the seventh day after the envelepe
cortainiag it was so posted. B

Notices sent by facsimile

Any notice or other information sent by facsimile transmission shall be deerned to have been duly given: {a) at-the time
of transmisston if the faesimlle 7§ recelved during business hours-at the place of receipt; or (b) at the start of the riext
Business Day if the facsimile Is feceived outside bustness-hours at the. place of receipt provided in elther case that 2

' satisfactory transmission report is recelved when the facsimileis sent,

Moticestothe Charpee

Any notice or other communication required to e given to the Chargee under this Charge and Deead of Assignment
shall be sent to the Chargee to the person and at the address detailed &t the top of this Charge and Desd of

 Assignment or such other address, faceiile number and/or for such other attention as riay be notified by the Ghargee

to'the Chargor In accordance with this Clause.

Notices to the Chargor

Any notice or athier communication required to be given to the Chiargor undér this Charge and Deed of Assignment
shall be sert to the Chargor to the person and at the addrass detailed at the top of this Charge and Dead of Assignrment
or to such other address, facsimile number and/or for such other attention as.may be notified by the Chargor to the
Chargee In accordance with this:Clause. ' '

Notice oni a business day

Any notice or other communication received or deemed given on a day which Is not'a Business Day-or after husiness
hours In the place of receipt shafl be deemed received and giver on the next Buslness Day.

Counterparts

This- Charge and Deed of A‘s‘signment.'may be entered into §iv-any number of counterparts each of which wheanso
avacutod and delivered shall be an original. :
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SCHEDULE 1
Definitions

Accounts means any bank accounts upened by the Charger in connection with the Film;
Ancillary Rights means all the anciftary. rights In the Film mcludmg all inter-detive and computer assisted rights, all spoasorship,

commercial tiz-up and other merchandismg rights of whatsoever King or naturé in the Fiim, all a5 such terms are customarily
understood in-the motion picture-and television industries of the United Kingdom.and/or Unitad States of Anmerica, but excluding

always the Reserved Rights;

Auditor means Saffery Champness or siich other auditor engaged by the Chargor in refation to the Film and approved by the
Charges;

Budget means the final budget for the Film approved by the Chargee;

Collateral means the Chargor's right, title-and interest i and to the property charged pursuant to Clauses 4.1 and 4.2 hereof and
the property assigned pussuantto Clause 5 hareof, excluding the Reseived Rights;

Cormissloning Agreement means the commissioning producer agreement in relation to the Film between the Chargor, UK Co-
Praducer and the German Co-Producer dated on orabout the date hereof;

Core Expenditure has the meaning glven toitIn Part 15A.of the Corporation Tax Act. 2009;

DGA Secur:tv Agreement means the security agreement entered into fn respect of the Fitm between Chargort, Distributor and
Directors Guild of America, Inc.;

Distributor means Domestic Dreams Productions, LLG:

Encumbrance means any mortgage, charge, lien, pledge, assignment; hypothecation or security interest or arrangerment having
simtlar effect;

Event of Default means any of the events specified in Schedule 2.attached hereto;
Fifer means thia feature filin currently entitled *Miite”;

Filmi Rights means the necessary rights in all uriderlylng material {including without Hmitation the Screeriplay and all music for the
Fitm) to enable the Film ta be produced and exploited;

German Co-Producer means Finfunddrelssigste Babelsherg Film GmbH (s company incorporated under the laws of Germany);

Loan Agreement means the loan agreement dated on or about the date hereof between the Chargee and the UK Co-Producerin
refation to the Film;

Netflix Agreements means the Loan Agreemerit, the PDA, this Charge and Deed of Assignment and any security agreements
granted In favolr of the Chargee andfor the Distribitorin respect of the Film;

German Co-Producer;

Permitted Security Agreaments means any charges, secufity agreaments andfor mortgages and assignments. of capyright fn
relation to the Fllm entered into with the prior writtan consent of the Chargee: {Including, without limitation, the SAG Security

Agreamentand the DGA Security Agréemient);

Production Account means the production accounts (in the applicable currency) held in the name of the Chargor at Coutts & Co.;
Rate reans LIBOR-+.2% per anaum: |

Recelver means a recelver or administrative receiver (where such an admin’_iStra‘tiVa receiver may be appointed).of the Collateral;
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Relevant Agreements means theNetflix Agreements, the Cammissioning Agreement and-any other agreementsto which a.Relevant
Party is a party in relation to the Fifm; '

Relevant Party means the Chargor; the UK Co-Prodicer, the German Co-Producer and 3ny party to any conditions precedent
documentation specified in the Loan Agreemetit untif such party has fulfilled all of its obligations undet such conditions precedeéiit
documentation as-applicable; ' '

Reserved Rights means the right to produce, print, market-and sell a comic book series andfor graphic riovel based an the
Screenplay in any and all languages throughout the world in’ book form {iricluding: without fimitation the -electrorife publication
thereof) {and as further described in the publishing "agreement by ‘and between ‘Dark Horse Comics; Inc. and Liberty Films
Ertertainment Limited);

Rights means the following throughout the waorld for the-full period of copyright and thereafter (so far as is possiiaie) In perpetuity
{a) all rights to distribute, lease, ficense, -sell or otherwise exploit or deal with the Filn¥ in all media {whether now known or
hereafter Invented or devised) {b) all tights to exhitbit and broadcast the Flim; (c) the Ancillary Rights; (d) all such other rights i and
to the Film or any material on which it is based or which is incorporated in the Eilmi a5 are needed for the full exploitation of the
fights described in-(a}, {b) and {c) above; and (e} all rights to distribute, lease; license, sell.or otherwise exploit or deal with any of
the rights referred to above;

SAG Security Agreement means the security agreement entered Into. in respect of the Film between Chargor, Distributor and
Sereen Actors Guild-Amerlcan Federation of Television and Radlo Artists;

Sereenplay meang the original screenplay for the Film written by Duncan Jongs and Mike Jehnson {as the same-has been revised by
‘Darmon Peopiés, and may be further revised from time to time) and Including-any and all rights of capyright, patents arintellectial
property rights o other rights of whatsoever nature thergin;

Secured Obligations means all rights granted and obligations, money and liabiiities which shall from tinie to time {and whetheron
or at afiy time after demand) hedue, owing or Incuired in whatsoever mannerto the Chargee by a Relevant Party in relation to the
Netflix Agreements or the Film whether actually-or contingently, solely or jointly and whether as principal or surety (or_guarantor},
‘including any abligations, money and liabflities of a Relevant Party owed to-a third party which fiave been assigned or novated o
‘otherwise vasted In the Chargee and whether pursuant to the Hetfllx Agraements or otherwise;

Security interests means the security interests.granted: pursuant to the Pérmitted Security Agreements;,
UK Co-Producer means Liberty Film 2 Limited {Company Numirer: 10333602);

UK Quallfying Expenditure means expenditure Icurred on the pre-production, production and post-production of the Film which
satisfles thie requirements of Part 15X of the Carporation Tax Act 2002 {as amended from time'to time); :

UK Tax Credit means the payable cash element constituting a tax credit pursuant to Part 154 of the Corporation Tax Act 2009
revelvable by the Chafgorin respect of UK Qualifying Expenditure;

UK Tax Credit Amoiint means the UK Tax Credit payable in respect of the-Filin;

UK Tax Credit Collateral means the UK Tax Credit Amount, the-right to clalin and be pald the UK Tax Credit Amount and-all other

rights and benefits in' ¢connection with the UK Tax Credit;

UK Tak Credit Estimated Value means the-estimated value of the UK Tax Credit Amountbased on the Budget In an dinount not less:
thar £1,185,000; .

UK Tax Credit Legislation means dll legistation and guidance notes. relating to the UK Tax. Credit - including: (a) Part 15A of the
Corporation Tax Act 2009. {as Inseited by the Finance Act 2013); and {b) The Cultural Test (Programmes and Video Games)
Regulations 2013, 4l ds the same nay be amended, supplemented anid enacted into faw; and :

UK Tax Credit Repayment Account means such account in the name of the Chargee as notified in writing by the Chiargee to the
Chargor and into whilch the UK Tax Credit Amount is to be-paid. :




SCHEDULEZ.

Events of Default

An Event of Default means any of the following:

1

10.

il.

12,

anhy event of default as specified In any of the Netfiix Agreements;

default shail be made in the payimerit, satisfaction and/or discharge of the Secured Obligations or any instaiment of the
Secured Ohligations, on the due date and in the currency and at the place In:which or at which itis expressed to be
payabie; _

any breach; dafsult, failure or refusal or neglect of any Relevant Party to-observe or perform any of the material terms
of the Relevant Agreements or any amendment to the Relevant Agreements or any event of default occurs pursuantto
any of such agreements andfor documents. if such breach, default, fallure, refusal, neglect, amendment or eventof
default prejudices the Sécured Obligations;

if any of the Relevant Agreéments shall be teiminated o becoine gnenforceable and the Chargee réasonably
determiines the conseyuence of which prejudices the Secured Chiigations;

"if it becormes iltegal for the parties or any Relevant Party to perform thelr respective obligations under any of the

Relevant Agreemends or if any of the Rélevant -Agreements becomies vold, Enva!i'd-er-unenfo[ceaﬁie or cedses to-bein
full force and effect and the Chargée reasonably determines the consequence of which: prejudices the Secured
Obligations;

any consent, authorisation, licence, filing, registration, notarisation or other requirement of any governmental, judicial
or public-body or authorlty. required or advisable-In connection. with the execution, delivery, performance, validity,
adnissibility in evidence or enforceahility of the: Relevant Agreements or performance by @ Relevant Party of lts

-ohlgations undear'the Relevant Agreements s modnfne& Iy 2 manrer Unaccepiable to the Chargee orisnot granted of s

revoked or terminated orexpites;

a material adverse change i in the business ‘or financlal conditfon of ‘2 Relevant Party or in refation to. any persom

guarantesing any of the Secured Obligations;

any mgeting-of creditors of a Relevant Party being held or any arrdngement of steps being taken by & Relevant Party

with a view to proposing or implementing {under any enactiment or otherwise) any kind of scherie of arrangement,
compromise or composition with or for the benefit of its creditors {including any voluntary arrangement as defined in

the Insolvancy Act 1986);.

a trustee, liquidator, provisional fquldator, supervisor, receiver, adminisirator {in bankruptcy or otherwise),
atministrative receiver or other encumbrancer taking possession of or bielng appointed over or any distyess, execution
or other process being levied or enforced (and not being discharged within géven {7) days) over the whole or any
substanitial part of the assets of a Relevant Party of the directors or officers of a Relevant Party requesting any person:
to appoint such a trustee, liquidator, supervisor, receiver, administrator, administrative receiver ar other
encuimbrancer; '

a Relevant Party ceasing or threatening to-cease 1o carry ofv business or being or becoming uriable 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)

Insolvency Act 1986 the words “if 1t is proved to the satisfaction of the court that” are omitted). or suspsnding. or
threatening to suspend making payments with respect to all or any class of its debts; '

4 Relevant Party obtaining-a moratoriurh or other protection from its craditorsy

a. pefition being presented, of steps being taken, or a miéeting being convened for the purpose of considering @
resolution for the making of an.adminlstration order, the winding-up, bankruptey or dissolution of a Relevant Party;




13.

14,

15,

16.

17,

18,

13.

20,

pa

22,

23

24,

25,

an application belng presgnted for the making of an.administration order, or there is:served on any person a notice of
intention to-appoint an adiministrator or any such appointment is'made in relation o any Relevant Party, or a ngetiig
belng cotvened for the purpose of considering aresolution for the making of such an application or the sarvice of such
angtice;

a decision being taken fora Relevarit Party to cease 1o rade or-any Relavant Party teasesto trade;

any Retevant Party c__han'ging.cr- threateiing to change the nature or scope of its business, or suspending of thrsatening
to suspend all or a substantial part of its business operations-and the Charges reasonably determines the consequence

of which prejudices the Securéd Obligations;

‘the taking of o decislon without the prior congent of the Chargee iay‘ 4 Relevant-Party that the whole of & part af the
-undertaking or assels of a Relevant Party be sold, transferred or otherwise disposed of (whether or nat for -full

consideration) which thie Chatgee reasonably determines grejudices the Secured Obligations;

any Indebtedness or guatantee, indemnity or simifar obiligation of a Relevant Party which prejudices the Secured
Obligations not belng pald when due or called upon, or any such indebtedness or obligation being-declared due prior
to its stated matirity; ‘

the occurrence of any event which would result in the crystallisation of apy floating charge-over the whole or any part
of the uridertaking and assets of a Relevant Party;

any Encumbrance which may affect 3y assets of any Relevant Party vecoinlng enforceable otherwlse than as
aP"Pro've'd by the Chargee in writing and the Chargee reasonably determines the consequence of which prejudices the
Secured Obligations;

any Encumbrance or any guarantee or indemnity given by any Relevant Party ceasing to be-in full forceand effect and

the Charges reasonably datermines the consequence of which prejudices the Secured Obligations;

the-accurrence of any event or the receipt by the Chargee of any information or the coming to the attentlon of the
Chargee of any matter or thing whicli causes the Chargee to belleve that ali orany part of the Collateralls In dariger of
seizure, distress of other legal process or that all or any part of its securlty is otherwise for any reason-in-danger;

any Relevant Party has & written demand for the payment of sums due served upon it in accordance with sectlon

1231 )(a} nsolvency Act 1986 of otherwise [which is not settled or dis_puted};
any Relevant Party Is striick off the register of companies of otherwise ceases to-exist;

it any event, which I§ 1 the opinion-of the Chargee analogous to of having.a similar effect or resultto any of the events
describied above, shall happen In any jurisdiction to any Relevant Party; and

the Chargee determinegs {in-its sole-and absolute discretion) that the rights of any Relevant Party with respitt to the
Collateral are materially adversely affectedas a result of any claim and/or claims asserted by any third party.
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in Witness whereof this Charge and Deed of Assignment has.been entered into the day-and year first before written

EXECUTED and unconditionally Delivered as'a
deed by

FOREIGN DREAMS LIMITED

‘acting by a director

Mt Y St gt

Inthe presence of

Witness" Signature

Name

Address

‘Occupation H(\gl(‘d@lﬁ’

Stgned for and on behalf of )
NETFLIX STUDIOS, LLC }
acting by an authorised signatory ]

Authorised Signatory
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