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Registration of a Charge

Company name: BTR PRODLTD
Company number: 11193293

X71TEP94

Received for Electronic Filing: 16/03/201

Details of Charge

Date of creation: 12/03/2018
Charge code: 1119 3293 0002
Persons entitled: CREATIVE SCOTLAND

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) .

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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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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: 11193293

Charge code: 1119 3293 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2018 and created by BTR PROD LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th March 2018 .

Given at Companies House, Cardiff on 20th March 2018

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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" DEED OF SECURITY ASSIGNMENT AND CHARGE
RELATING TO "BORN TO RUN"

(1) = BTRPRODLTD

(2} CREATIVE SCOTLAND
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“THIS DEED OF SECURITY ASSIGNMENT. AND-CHARGE is made oni 2, I\MQ/\ 2018

BETWEEN:

{8

{2

BTR PROD.LTD {Comipany No: 11193293) with its registered office at Shipleys 10 Orange Street,

‘Haymarket; Lonidon, bnited ngdom WEC2H 7DQ {the "Chargor”, which expressnon shall be deemed

o mcitsde the Chargor's sticcassars in title:and asssgns), and

CREATIVE SCOTLAND; & public. biody established by the Public Services Reform {Scoti and) Act 2010
and having” lis place of business at The Lighthouse, Witchélf Lane,. GlaSgowl G1.3NU {the "Chargee )
which expréssion shall be deerned to include the Charges's suceessors in title and assigns)..

RECITALS

(A}

(B}

11

Pursuant to a funding agreement dated on or about the date of this Deed between the 'Chargee; the
Commissioning. Company and the Chargor (the “CS Agreement”), the Chargee agrees to make:
available the €S Fundifig to the Commissiohing Company in refation to the. pm_'ductiogl of-a fedturéd
il provisionally entitled "Born To Run" {the "Film"},

Thie Chargor has agieed to execute this Déed in favour of the Chargee assecurity-for the performance
of the:Secured Obligations. :

“THE PARTIES NOW AGREE as follows:

DEFINITIONS AND INTERPRETATION

In this Deed (iricluding the Recitals) the following words and expressions: shall, unless the context

otherwise reguires, have the following meanings respectively:

"Accounts” means atly account esta blished for the Film by the Chargor;

"Associated Company™ rieans in relation to a‘ﬁy.c:o_;ﬂ pany, another company which is a:subsidiary e{f,
or a Holding company.of, of another subsidiary of the holding company of, that.company or ancther
company’ {within the meaning of section 1159 of the Companies Act 2006) or is an associated
company-or assotiate within the meaning of Part 10 of the Corpora‘uon Tax Act 201(} and section:435
ofthe tnsolvenc:y Act 1986, '

gt T: o meansthe 8r_i'tis¥} Broadeasting Corporation;

“BBC Ag’reemeﬁt”- mearis the production. finance agreemant between BBC,. the Chargor and the:

‘Commissioning Company.in respect of the Film;

“BFI" meansthe British Film tnstitute;

“BFI, Agreement” meaans the praductlan fmance agresment hetween BFl, the Commissioning
Company and the Chargorin: relatlcn to the Film:




*CDA" meahs the commissioningand distribation-agreement dated on or about the date.of this Deed
betwsen Slendro Media Ltd and-the Comissioning Combany relating to the Film

"Collateral” means-the properiy, assets and inferests (whether prasent or future) Hereby charged or
assigned. or to be charged of -assighed Or-gach or any of them or part thereof under this Deed in
favour of the C'haifgeéah_d all -other .gjrgpér.ty and assets which a0 any time dre of are required to be
¢harged in favour of the Chargee Unider the Deed; -

"Collection Agreement” means the collection dgregment relating to the Film to be entéred into by
inter-glios the Chargor, the Chargee; Sléndro Media Limited, the BE, the B’BC, the Sales Agent and
Freeway CANL BY anid Stichting Freeway Custody as the sinie may be aménded, varied and
supplementad from titme to time; ’ ‘

"Commissioning Company” misans BTR (WT) Lxd '(c_c;mp'a'ny_ Na. 11177017} of Shipléys 10 Crange
- ‘Straet, Hayrmarket, London, United Kingdom, WGC2ZH 700Q;

"CS Funding” means the funding rrade avaitable by the Chargee pursuant and subject to theterms of
the CS Agteerrient;

"Debt" meansallsums doeto the Charges fiom the Chargr dnd/or the Commissioning Comipany in
connectionwith-the Film including sums dué pursuant to the CS-Agreemint; this Deed and all other
agreements: or ch'a'l-’.'ges- ehtered into by the Chargor and/or the Commissioning Cormipany with the
Chargee in velation to the Filoy so that any interast, fees, experises (incliiding any expénses or fées
incurred i the preservation oF enforcement of the security contained in this Charge) and costs and
‘any value-added tax on any iriterest, fées, expenses and tosts oF dAy othersuim that'is owed to the
Charges and s riot paid-wher dué shall be added to and deemed part of the Debti

"Dead” rfieans thi's'D_e'ed of Security Assi'gn'sﬁent and Ch‘arge;

"Distifbution Agresments" reans any and dll distribution agregments entered into by the
Camré'i'séécnin'g' Compary, the Sdles Agent of any intérmediary licensor appointed b_jv" the
Corimissioning Company far the exploitation of any of thie rights'in and to the Filrm;

4 "Encumbiance” means any mortgage, chaige; ;a_séignment for the purpose of security; pledge,-. li‘e‘h’,
fight of set off, arrangefment for fetention of title or hypothecation: or tiust: arfangement for the
purpose of, of which has the effect of, prarting: security; of other security intérest of any kind
whatsoever and any agreemient; whether expressed to be conditional or otherwise, to ¢reate any of
the.sa e of any-agreenient tosell of othetwise dispose of any asset on 'terms‘w'here:by-- such assetis
6r may be leased to of reacqiired or dcquired by thie person sp.agrésing or disposing;

"Event of Default” mé'a-h'f;_ahy of the cecurrarices listed in Clause6.2§
"Eilm" bisars the meaning dscribed 1o 1t in Recital A;
. "Interparty Agreement” mééhﬁ'tjhe irterparty agresment in respact of the- Filriy between. {inter alios):

Chargor; Charges,. the: Comimissiching Company, Siendre. Madia Lirited, the BBC, the BEi and the.
Sdles Agenty ' '




1.3
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"One Picture Licence” means the one picture licence between Bard Entertainments Ltd and the
Comniissioning Company.dated on or about the date of this Deed and relating to the Film;

"Permitted Encumbrance’ meansany Encumbrance permittad pursuant to the Interparty Agréemient;

"Production Account” means the production account in respect of the Film at Coutts. & Co in ‘the
name of the Chargor with: Branch Sort Codes _ Actount No_ i

"Receiver" means:any recelveror manager or adiministrative receiver;

"Relevant Agreements’ means this Deed, the CDA; the Interparty Agréement; the Collection

Agreemert, the BFl Agreement, the BBC Agf‘eement, the CS Apreeimeht; 'the Distribution Agregmerits,

the Sales:Agency Agreement and any ather document referenced in the Interparty Agreement and/or
required as-a condition precedent or ¢ondition subsequent to the €S Agreement-and any other
agreement entered into-by the Coirimissioning Cormpany and/or the: Chargor in ralation- to the Film
and any other agreement referred to in the Iriterparty AE?E'EU"Eht'::

"Relevant Party" means each and every party to this Deed and the Relevint Agreements; other than

the Chargee;

"Reservet! Rights" means the rights reserved Bard Entertainments Ltd pursuant to the One Picture-

Licence;

“Sales Agency Agreement means the. sales agency agreement in respect of the F|Im 1o be entered.

intc between the Commissioning Company andtha. Sa%es Agent;

"Sdles Agent” means Film Constellation {1d of-lS--i—"arthin'g' Fields, London, E1W 3Q6G;

"Secured Obligations” m.;eans the Chargor's obligations set out in Clause 2;

"Security Perfod" means: the peried beginn‘i:n'g;aﬁ' the date of this Deed and ending on the date on

which the Chargee is satisfied that the Secured Obiigations have been uncoriditionally-and irrevocably
discharged in full and are.no longer capabile of arising;

UK Tax:Credit” means the payable cash element constituting atax credit pursuant to Part 15 of the
‘Corporation Tax Act 2009-receivable by the Chagror in respect of the qualifying expenditure for the
Film which satisfies the requirements of Part 15.of the Corporation Tax Act 2009 {as armendad from

timeto time};
“UK Tax Credit Collateral” meansthe benefit of the UK Tax Credit'and the UK Tax Credi;ci Reesiptszand

“JK Tax Credit Rece:pts” the actual amount of the UK Tax Credlt for the inm whlch is receivad hy-
and/or attributable to the Chargor. :

Words denoting the: smgu%ar shall include the plural and vice versa, words denoting any gender shiall

' mclude every gender and words denotlng persons shall include corporations and vice vefsa

Any reference in this Deed to any statute; stat;‘s_tbry_provision,_dé!'éga’t‘é'd legislation, code or guideline
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1.6

2.1

22

shall-Be a reference thereto as the-same may. from time to-time be amended, modified, extended,

varied, superseded, replaced, substituted or consclidated.

Unless otherwise stated time shall be of the essence for the purpose: of the. performance of the

Chargor’s obligations under this Deed.
Any covenant-of the Chargor-under this Deed remains in force during the Security Period.

If the Chargee considers-that.an amount paid to the Chargee under this Deed is capable of being
avoided or otherwise set.aside on the ligtidation or admiristration of ‘the payer or otherwise, then
that-amount will not be-considered to have been irrevocably paid for the purposes of this Deed.

THE CHARGOR'S COVENANT

The Chargor covenanis as principal obligar and not merely. as surety with the Chargee to pay or

discharge to the Chargee the Debt on demand as-and when due inaccordance with the terms-of the

Relevant Agresments-and to-duly and punctually perform and discharge all its respective obligations
and liabilities under the RelevantAgreements to-which it is-a party. The Chargor acknowladges that

the entry by the Chargee into the S Agreementand the agreement by the Chargee to make available

the amounts pursuant to the TS Agreement o the Commiissioning Company wili-be of commercial -
benefit to it as it. will enable theFilm to be financed and produced. Accordingly; if the Debt {or any.
part of it} is at any time void or unenforceable against the Commissioning Company for any reason,

‘the Debt {or any part of it} shall'‘nevertheless be recoverable by the Chargee from the Chargor under

this Charge and this Charge shall nevertheless secure the same amount as that which it would have.
secured had the Debt {or any. part of it} not been void or-unenforceable as if the Chargor were a.

principal debtor.

The liability of the Chargor to ‘the Chargee shall not, unless otherwise agreed in writing by the.
Chargee, be discharged by: ' '

221 anyagreement, arr_angeme‘nt'or'emders'tand'ing:beti.ween é'ny. Relevant Party;-or

2.2.2  any dlteration in the obligations undertaken by any Relevant Party (however material -or

fundamental); or

223 .reason of any invalidity or-any unenforceability of any Relevant Agreement or any legdl
fimitation or incapacityof a Relevant Party;

224 any-forhear‘ance‘:by--%he-tha‘rg_ee whether-as-to p‘éyment,_ti-me, performance or otherwise; or

2,25 anything -_e]se-affett’%ng the relationship between- the Chargor and the Chargee or the status:
or constitution of the:amalgaration: or consolitiation with a fhird party. of either the Chargor

or the:Chargee.
ASSIGNMENT

The Chargor, by way of continuing security for the payment and performance of the Secured
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34

.35

3.6

3.7

3.8

3.9

Obligatiors hereby assigns to the Chargee with full title guarantee {and insofar as necessary by way of
present assignimient of fature copyright pursuant tosection 91 of the Copyright, Désignis and Patents

Act 1988 35 the sarhe may be amended or replaced fror time to time) all of itsright, tite and interest -
in and to the followirig:

‘the entire copyright and all of the Chargor's othér rights i and to'the Film and all elements cofitained
thetin-and in any music, music compositions and / or recordings inctuding lyrics-and all rights to
‘exploit the saie and to praduce, publlsh reproduce and synchronise allor any of the: same: and other

copyright works produced by orfor the Chargor in conpection with the Filri;
the rights of copyright and other rights in all underlying material acquired or created by the Chargor
to-enable the Film to be produced and exploited i ariy:and all media and by any and-all means now’

krgwinor mveni:ed inthe futiire;

3l 'iit_er'ary,; proparty and aricillary rights (including, without [imitation, all publishing, merchandising,
remake, sequel and spin off rights) in the Film; -

all “contracts and. coritract rights, -agfeements for personal services, book debts and all ‘personal

" property of the Chargor relating to the Film orto any literary propetty and anciifary rights therein and

the Benefit of any insurance bolicy tiker oiit in connection with the Filim;

all other rights and tangible and intangible properties created or acquired or to be created or
acquired by the Chargor in connection with the Filin; '

- all rights to dlstrzbute, 1ease, Ticente, sel, exh!brt, broadcast of otherw1se daal w;th the Film,

yiderlying material and ancﬂlary tights: E}y all methods and eans in all ‘media throughout the
urifvaise: mcludmg, without limitation; the Chargors entitlerrient to receive all monias aﬂé othat
proceeds defived therefrom,

‘the UK Tax Credit Collateral;
alt t'h-e'_-'Cha'rgor‘s. rights; interestsand benafitsin and"rto the 'Rél-e‘_vaﬁtAgre‘eménts;

the revenues from book debts owed to thi Charger-or in respect of, and protesds of, ‘anyor all of the
abiove including, without liiitaticn, any and all sums; proceeds, money, products, profits or other

property obtained or to be obtained from the distribution, exhibition, sale or other iises of

~dispositions of the Film oriany part of ti'}e- Filivy, iricluding, without limitation, all proceeds; profits and
prodiicts, whether in'money or otherwise; from the sale, rental orlicensing of the:Film and / orany of
the elemerits of the Film including; without limitation; from rights in underlying material or ancillary

coltateral, allied, subsidiary and merchandising rights;-

Kl

but for the avoidance of doubt, excluding the Reserved Rights (which are retained by Bard Entertainmients
Ltd); for the Chargee TO: HOLD the same absolutely, throughout the Uniiverse, for the full period of copyright
{or other rights)in the same wherever subsisting or actuired and all renewals and extensions thereof, and

thereafter (insofarasay be o become possible) in perpetuity.




4.1

42
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" CHARGE

The Chargor, by way of continuing security Tor the payment and gerformance of the Secured
Obligations hereby charges by way of first fived charge in favour of: the Chargee, the Chargol's nght
title and interestinand to the foilow;ng throughoz;t the universe:

"4.1.1  all copies of the Film and any music and / or sou_nd;ecprdfn_gs-ér other works produced in
connection with the Filmh-and all materials-in tangible or intangible form incorporating or
reproducing the same or any part of elemerit thereof; -

412 all rights and properties, including, without limitation, physical properties created or
acquired-or to be created oracquired in connection with the production of the Fitm; -

413 theAccounts and all sums from time to time standing to the credit of the Chargor il the:

Actounts;

414  the revenues from book debts owed to the Charger Tn respect:of, and proceeds of, any or
all af the-above;

415 {insofar as not effectively assigned pursuant to Clause 3} those items referred to in Clause
5 L

416 any and all ptant and machinery, fixture.orequipmant or chatteis relatsng to-thée F;Em HOW.
or hereafter befonging tethe: Chargcr,

4,17 all other tangible properties created or to be created or acquired by the Chargor in
connection with the Film;

431.8  the UK Tax Credit Collateral; and

419  (insofaras noteffectively assigned pursuant to Clause:3) ail rights-and claims to which the
Chargor is or may becorrie entitled in respect.of any policy of insurance in respect of afiy
item charged or assigned hereunder; '

but for the avoidance of doubt, excluding the Reserved Rights (whlséz are retained hy Bard
. Entertainments Ltd)..

The Chargor, by way of continuing security fbr the full a_"n:-d:t'ime'iy payment and performance-of the
Secured Obiigations; hereby -chatrges in favour of the Chargee by way of fluating charge all the
andertaking of the Chargor in respect of the Film, including, but not fimited to,-all rights, assets,
property, -stﬁock—'in-frade and cash in the bank or otherwise now, or at any time during the
continuance. of this Deed, belonging to the Chargor in each case only in respect of the Film and the
Chargor agrees not to part with, sell'or dispose of the whole or part of its said undertaking and assets

i respect of the:Film (except as permitted in accordance with the €S Agreement].

The floating charge referred to in.Clause 4.7 -shail-automatically be converted into-a fixed éha{ge as
regards all the assets subject to the.said floating charge without notice ffom. the Chargee to the
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4.7

a8

4.9

Chargor upon the happening-of: (i) any Event of Default;. (i) if the Chargor creates or attempts 1o
create any Encumbrance over all.or-any of the:assets subject to the said floating charge other than
the Permitted Encuribrances in-accordance with the Interparty Agreement; or (_iii_} if any person levies
or attempts-to levy-any distress, execution, sequestration or other process-against any of the assets
subject to the said floating charge; . '

The Chargor undertakes to hold upon trust for the Chargee absolutely the entire interest and benefit
of the _Charg_dr in.and to all that Collateral or-any part'thereof which cannot be charged or assigned by
the: Charger together with, without limitation, all proceeds, money and other rights and benefits to
which th e-'Ch‘a.rg_oz‘_is:b_eneficéé-lly'entitied_'i'n respect of such Collateral, :

The Chargor hereby covenants with the Chargee that-the Chargor shali not without the Chargee-‘-é
prior written consent create or permit to arise or-to-subsist any encumbrance, charge-or pledge upon '
the whole or any part.of the.’C(}‘l'l_ateré_I_' other than the: ?{e_rmitted Encumbrances in-accordance with
the Interparty Agreement, ' '

Save for the Permitted Encumbrances, if the Chargor charges, pledges or.otherwise encumbers-any of

the: Collateral the:charges created herein in favour of the Chargee. é‘h'all {subject to the provisions of
the Interparty. Agreement) rank in priority to such other _c_harg_es, pledges or encumbrances whether

they befixed, floating or otherwise, -

This Deed is a continuing. security and. shall remain in force notwithstanding any intermediate
paymert or settlerment. of account or other matter. whatsoever and is'in addition to-and shall not
metge-into or otherwise prejudice or affect any guarantee, encumbrance or other right or remedy
now or heredfter held _by- 0? ‘availalile to the Chargee -and: shall not:be in any ‘way prejudiced or
affected thereby or b\,r the invalidity %he_reof «or- by the: Chargee now or :hereafter dealing with,
exchanging, releasing, modifying or abstaining from. perfecting or-enforcing any of the same.or-any.
:.-igi‘.{t which the Chargee may now or hereafter have or giving time for payment or indulgence-or

_compounding with-any other person.

Uritif. the expiry of the Secirity Period, the Chargee may refr’ai.n from applying er enforcing any:
-mé.n;e‘ys,.s‘eci{;ﬂty”oz rights held or received by it in respeci of-the Secured Ohligations, or apply and’
enforcethe s'ame in:such manner and in such order as it-sees it {whether against those ambunt‘s--_o_r
otherwise] and the Chargor shall not be entitied to the benefit df'iﬁe sarme. V

The Chargor: shall when required by and at the expense of the Chargee {(whether before of after this.
Dged shall have bécdrr{e eri.fcrceébl'e)_ ‘execute and do all such mortgages, charges, transfers,
assignmients, assurances, documents, acts and things in such form and otherwise.as the Chargee may
reasonably requirefor perfe_cti’n_g the secyrity intended o be hereby constituted, for further charging.

e Coltateral In order té secure Turther the Secured _Obiig_ati'dns; for converting any floating charge

farming part of this Deed into -a fixed.charge, for protecting.the Charg_ee‘._s interest inthe Coliateral ar-

“for effecting or-_fac‘éiit-ati‘n'g the exercise by the Chargee of'its powers, authorities and discretions

hereby-er by statute conferred-onthem orany Receiver and sh._ali.fr_om time to time when sa required
by the Chargee produce to or deposit with the Chargee during the continuance of this Deed all deeds

ard documentsof title refating to the Collateral or any of them.
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I this. Deed references to “copyright”, “films", "sound recordings_, ‘toples. of films and sound
yetordinigs" and to al other rights hérein mentioned shal {where the context requires or-admits} be
cofistriued in accordance with th‘e-.Copy_rig'htJ Designs and Patenits Act 1988 and the covenants implied -
by sections 2{1) and 3(1) of the Law of Property (Miscellaneous Provisions) Act 1994 shall apply to.the
assighiment hereby created. Notwithstanding the foregoing, -whé;'eve-r in:this-Deed the-word "film® is

_ :u'sed:and"t’he-;sbuhd{raclc is not expressly referred:to, such word shall be deemed and construed to

iyelude the soundtrack of the Filr.

Paragraph 14, Schediile B1 of thie Insolvency Act 1986 (incorporated by Schedule 16 of the Enterprise:
ACL-2002) shall apply-to-any floating charge created pursuantito this-Deed, which floating charge is
accordingly 3 qualifying floating charge forsuch purposes.

LICENCE

Subject to the terims of the 'in‘c_'e_r'pafty' Agreement, the Chargee hereby grants to the ‘_Ch_argor an
sxclusive licence in and. to the Collateral for the sole purpose of the production,, delivery and

‘exploitation. of the Film. This licence will terminate imrhediately on the occurrence of an Event of
Default, ) ’

ENFORCEMENT

The security created by this Deed shall become enforceable upoh.or at:any timeafter the happening
of an Event of Default without notice to the Chargor and without liability for-any-loss {whether or. not

‘due to negligence).or any costs of any-kind, and at such tite the Charpes's obligations under the CS.

Agreamient shall termiinate (Witholt prejudice to the'_'Charge'e‘_s fights theraurider) and the Debt shall
beimmediately repayable. '

Each of thee following is an "Event of Default™:
6.2 th&occurrence of any event of default set out’in the CS Agreeiment;

622  default in therepayment of the:Debt ar any instalment theredf anthe Hue date, whether
of griticipal or iﬁt_e_résf.o'r any Relevant Patty fails fo pay-any sum expressed to be payable
by #Under any Relevant Agreement at the time and otherwise in the mannef specified in
the Relevant Agreemient; ' '

6.2:3  failure;, refusal or neglect by the Chargor to duly and promptly observe or perform.any of

' theterms of this Deed or'the CS Agreement, and/or failure, refisal _o'rheg%e_ét hy 4 Relevé nt -

Party to duly arid proniptly oliserve or perform any terms of the Relevant Agreements o

any -apreed amendment theréto or any event of default pursuant to any of these
Apreements;

6.2.4  breach by any.of the parties thereta (other than the Chargee} of the terms of'the Relevant

Agfesments oF the occurrence of an event of defallt under-ary Relevant Agresmerit or

termination of any Relevant Agreement;




6.2.5

5.2.6

627

6.2.8.

6,29

L 62710

6211

6.2.12

6.2,13

the giving.of any representation, warranty or covenant by the Chargor or the furnishing of
any:statements furnished by the Chargor or any person on its behalf or contained in-any
certificate, statement, legal opinion.ornotice delivered or made in, under-orin-connection .
with the Relevant Agreements, that is incorrect -or -misleading in- any respact and

. considered by the Chargee to be material atits sole discretion;

it becoming illegal for any Relevant Party to perform their -obii_gatiéhs under the €5
Agreement, the Relevant Agreements or'this:Deéd;

sale, transfer-or disposal {or a decision to proceed with the same) {whether or not for full
consideration) by a Relevant Party without the prior consent.of the Chargee ofall or a
substantial part of its undertaking or assets or the creation. of any mortgage, charge or
other security or promissory interestupon any of the Cha rgor's undertakings or-assets;

the eccurrence, in the opinion of the Chargee, of @ material.adverse change in-the business,

assets orfinancial condition of a Relevant Party;

a.meeting of creditors of a Relevant Party being held or the proposal or acceptance of an

-arfangement - or tomposition with, or an aésignment' for the benefit of, creditors of or
‘negotiations.are commenced with aview to-a general readjustment or re=scheduling of:all

or any part of the liabilities of a Relevant Party {including any voluntary arrangement:
pursuant toe the:Insolvency Act 1986);

the presentation of a petition {which is. not discharged within seven (7). days) or a:meeting

‘being convened for the purpose of. considering a rescliution, for the making of an

administration order or the winding-up, bankruptey or d’fsso[uﬁﬁn of a Relevant Party;

the appeintment of a trustee, supervisor, Receiver, administratar _('in bankruptcy. or

gtherwise), administrative receiver or other encumbrancer over, the taking of any step
Wwith a view to taking possession of or-being appointed.over, or the levy or enforcement of
any distress; execution or other process in relation-to; the-whaele or-any part of the asseis.

of'5 Relevant Pa rty;

an application being presented for the making of an administration order, or service on any:
person of a-notice of intention to appoint an_.adrﬁin%strator orthe making of any such
appointment in relation to the Chargor, or the cénv_ening of a meeting for the purpose of
consideririg & resolution for the making of such an a-pblica_t%oa or the service of such a
notice; 4 Refevant Party {or any Associated Company}):ceasing or threatening to suspend
makinig payments with respect to-all or any class of ‘debis or being deemed or becoming
una_i;i'e-tb pay its debts (within the -.meani'ng set out in.section:12% of the. insolvency Act
1986};

any liabilities, indebtedness, guarantee, indemnity or similar-obligation of a Relevant Party

" not:being paid or repaid.when due or called upon or any such liabilities, indebitedness or

obligation being declared due prior to its due date or if any facility or commitment
dvailable fo any Relevant Party relating to. such liabilities, indebtedness: or-obligation is




7.

7.1

‘6244

©B.25

6.2.16

6.2.17

withdrawn, suspended or cancelled. by reason of a default .(howsoever described) of the
person concerned, or if any Relevant Party goes into default under or commits a:bréach of
any agreement relating to-any such liabilitiés.or indebtednass;,

any event whic’h.would result inthe crystallisation of any flodting charge over the whisle of
anypart of the undartaking and assets of a Relévant -Party;

any encumbrance or dny guarantee-of indemnity given by a.Relevant Farty or the Chargor
of any of its Assotiated Compariies, whether of not contained in this Deed, in Favour of the
Chargee ceasing to be i full foree-or effect orF {in the case of & :’:hérgé)- ceasing torank if
the mannier expressed therein: “

“aify event which is, in-the-opinlon of the Chargeg, snalogousto or having a similar effect or

rastit to-any of the foregoltig ocourng in a furisdiction othar thah England and Wales;

any.consent, authorisation, approval, licerice, exemption, fi!ing,'regi'stratian, niatarisation or
o‘fh'er requirement of any governinental, judicial ot public body-or-authority required or
advisable in connection with the-exetution, delivery, pefformance, validity, admis'sébiiitsi in
evidenice or-ehforceability of_*"rh'e' Reievaﬁé Agresimients or the performarce byany Relevant

?art\j of its. obligations under the Relevant Agresments is modified in 3 manner

6:2.18.

6:2:19

6:2:20

" unacceptable to the Chargee of ts ot granted or is revoked;_o_f terminated ot expires;

any Relevant Party chatiges or threatens to changé the nature or scope: of its business, or
suspends:of threaténs tosuspend all or a substantial part of its Husiness operations, and
the Chargee de_termi';;‘es that the result is materially and adversely to affect its financial
condition. -or its ability to observe or perfarm s obligations under the Refevant
Agréements;

any encumbrance which may for the time being affect any of the assets of the Chargor
becomes enforceable;and '

it becomnies of p'r'c:)\'{e's"'_t'o be unlawful or impossible in-any material respect for any Relevant
Party duly and promptly to perforii of observe ary of the obligations or undertakings
Expressed to be bindiiig on or underiaken byt in or utider the Relevant Agreements ot for’
the Relevant Agreerments for any other réason (other than due-and completd performance,
in‘accordance with their respective terms) becomes invalid or unenfarceable oF ceasesto.
b in il force sind effacy; o if any Relevant Party does or cdlises of periifsto bie doneany.
act or thing Bvidaricing an intention o contest or repudiate any of the Relevant
Agreenients inwhole orinpart.

EXERCISE OF RIGHTS

The Chargee may at'any time after the security hershy created shall have become enforceable:

10




7.2

7.1.1

712

713

714

- sell, call in, collect, convertinto money or-otherwise deal-with-or dispose of the Collateral

ot-any-part thereof on an.instalment basis or otherwise and generally i such mannerand
upan:such terms whatever-as the Chargee may ._th’i’nkﬁt;._

exercise all of the powers set out:in the Law of Property-Act 1925 and in Schedule 1 to the
insolvency Act 1986 and any other powers the .Chargee may have by law;

inwfiting, appoint-a Recelver over all or any part of the Collateral upon such terms as-the
Chargee shall think fit- and remove the Recelver and appoint another in his place and -
exercise any or all of the powers-which-a Receiver could exercise; and for

__appointany person-or persons tobe.an-administrator of the Chargor.

if a Recelver is appointed he shall be the agent:of the:Chargor {(which shall slone be personally fiable

] -fo.ht’hé'R'eceiver"s. acts, defaults and remuneration). and, without prejudice to any other powers the.

Reéceiver may have by law {notwithstanding ‘that he is or may not be an administrator or an
administrative receiver), he shall have the power set out in the Law of Property Act 1925 and ih
Schedule I to the Insolvency.Act 1886.and in-addition shall have power:

721

7.2.2

7.2.3,

724

725

7.2.6

to enter-upon any premises: necessary and o take--pos-ses:séon of,.collect, getin or realise:all
and.any-part.of the Collateral and: {o.take, enforce; defend or abandon any actions; suits
and proceedings in the name of the Cha_rgér or otherwise inrelation tothe Collateral as he:

or the Chargee shall think fit;: '

to setile, a_dj_us‘t, refer to -arbitration, compremise. and arrange any.claims, actoun‘ts,
'di's_puies,__{guestions.and_-_dema'nds- wiih--o.r-by any person who-is, or claims to be; a.creditor
of the Chargor or relating in-any way to the Collateral or any part thereof;

" ta assign, sell, lease, license, grant options to sell, deal with or manage or concur in

assigning, selling, leasing, licensing, granting th%ans-ta-.seﬁ, dealing with or managing of
any Collateral and. to vary, terminate.or accept 'surfendesjs of leases, licences-or tenancies
in 'r'es'péct. of any of the Cgllateral in such manner and: ge‘ner_aii‘y' en such terms and
conditions as ke or the Chargee shall think fit and to.carry any such-transactions into-effect
in the narme.of and on behalf af the Chargor or otherwise;

to take any steps that may be necessary or desirable to effect comipiiance with all or any of
the-agreements hereby assignéd'_;:-

to cafry on, manage or concur incarrying on.and managing the business of the Chargoror
any part theréof including, without limitation, to take over-and complete the production of

thie Filery

to raise.or bar_mwany_ mbnEy that' may-be.required upon the security of’.the whole or any
part of the Collateral or without such security upon such terms as the Chargee-or he-shall
think fit;

1




7.3

]

727

728

729

7,240

7241

7242

7.2.13

7214

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 atvisers; managers, agents; officers, employees, contractors and
workmen at such safafies and for such periods and on such other teérms as he or the

Chargee may determine;

to make any-arrangement or cdmpro‘m‘i'se, pay any compensation or incur any obligation
and enter into any contracts which he or the-Chargee shall think expedient withe interests’
of the Chargee;

to make, effect and do -all maintenance, repairs, developments, reconstiuctions,
improvements furnishings, equipment; aitera_tiohs_, additions; .c_hé‘_nges'or nslirance to-of in
respect. of the Collateral in the interest of the Chargee for mairitainifig the ‘value of the:
Collateral in avery such caseas the Chargee or he shallthink fit; '

topromote the formation of companies with: a view to-such.companies purchasing laasing,
licensing or otherwise acquiring Interests in-all orany of the Collateral, to arrange forsuch

companies o trade or ceaseto trade and fo-purchase, ledse, licence or otherwise acquire:
all or-any of the Collateral on such terms and condjtions whether-or not including paymest
by nstalments secured.or-unsecured as he or the Chargee shall think fit;

*to manage, develop, reconstruct; improve, amalgariate or diversify of concur in managing,

developing, reconstructing, improving, amatgamating ot diversifying the business of the

Chargot;

to-do-allsuch other acts-and things-as may be considerad to be icidental or caiiducive: to
any of the matters or pcwers aforesaid and Wh[ch he or the Chargee tawfiilly may or caﬂ

do;and.

to exercise all such other power and alithority.as he of the Chargee shall think fit to confer
and so-that he-or the C’harg'ee may in relation to all or ariy patt of thez'{:eliétera_l. EXercise:
and confer-any powers:and authorities which it-dould exercise and confer if it lad full title
guarantee thereto andito tsethe aame of the Chargor for any such purpases.

PROVIDED ALWAYS that nothing herein contained. shall make the Chargee liable to the Receiverin
respect of his remuneration, costs, tharges or €xpérses or otherwise for which together with the
Recelver's-acts, coﬁtracts,. defauilts and omissions the- Chargor alone shalt be liahle.and PROVIDED
FURTHER that the Receivet’s rights: a'n'ﬁ'powérs- shall be subject to'the distribution rights. i the Film
granted to any third party with the prior wii tten approval of the Chargee provided there has been nd
breach of the: agreements granting such disteibution rights,

The restrictions contained in$ections 93, 103 and 109 6f the Law of Prope;'ty Act 1925 shalt not apply
to the security hereby created.

Th.&é 'C-haf_gee or the Receiver may enforce thé secuiity created by this Deed i any order which the

Chargee or the Recelver in its absofiife discfetion thinks fit.

12




7.5

7.6

7.7

7.8

78

710

The Chargee may appoint. more than one:Receiver and in-such eventany reference fh .i‘his Dead to a
Receiver shall apply to both or all of the Receivers so appointed and the appointment of Receivers s6
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.

The Chargee shall not;.nor shall the:Receiver, by reason of the Chargee or the Recelver entering into
possession of the Collateral or any-part thereof, be liable to account as mortgagee in‘possession or for
any default or omission of any nature whatsoever for which a mortgagee in possession’ 'rn_'ig:ht: be
liable, or be Hable for any loss or damage occasioned by or upon realisation or diminution invalue
happening in or about the exercise of-any power conferred hereby or by statue and the Chargor shall
have no right of action or claim against the Chargee on the grounds that a better price could or might
have been obtained on any-such realisation, sale-or dispoesal. The Chargee and:the iReceive?'shaH'b_é
entitled to all the rights, powers, privileges and immunities-conferred by statute on niortgagees and

Receivers.

As and when this security created hereunder becomes enforceable the.Chargor detlares that it will
hold the Collateral (subject to: the Chargor's rights of redemption] upon trust to convey; gssign or
otherwise deal with the same in such manner and ‘to such person as the Chargee shall directand
declare that it shall be lawful for the Chargee by an instrument.under its:commor seals to appoint a
hew trustee or trustess of the Collateral and in particular, butwithout limitation, at any timgor times
to appoint'a‘:ﬂew trusteeor trustees thereof in place of the Chargor,

The Chargee shalf have the right at its complete discretion ta give time-or indulgence to. or compound
with and to.make such other arrarigement of whatsoever nature as it shall see fit with the:Chargor ar
any other person, firm, company or other organisation without prejudice to the: Chargor's liability
hereunder-or the Chargee's right and title to the: Collateral-and any rhonies received by the Chargee
from any:other persan, firm, company or other organisation may be:applied by the Chargee to-any:
aecount or transaction of such persons or otherwise as the. Cha‘rgee:s'ha[l)see.fi’f,

Atanytimeafter the security created hereunder becornes enforceable-or afterany powers conferred
" by-any encumbrance having priority to the s-ecur’%tytsha?%,have._become.exercisabie,‘ the Chargee may

redeem such-or any other prior encumbrance or procure the transfer thereof to itself and may settie -
and p-_aﬁs the accounts.of the encumbrancerand dny account sosettled and passed shall be conclusive
and binding on the Chargor-and all menies paid by the Chargee to the-encumbrancer in accordance
with such accounts shall as from such payment be due from the Chargor to the Chargee. and shall

bear.interest, fees, costs:and charges-owing hereunder.

At-any time after the security created hereunder becomes enforceable the Chargee or.a Recelveray
'(but_siwail not be obliged to} do all such things-and incur all such expenditure.as the Chafge‘e or-such
Receiver shall in their sole: discretion consider necessary or desirable to remedy such defauit or
protect or realise the. Collateral or its interests under this. Deed and in particular {but without
limization) may enter upon the:Chargor’s pfaperty_a-nd--may pay any monies which mdy be payable in
respect.of any of the Collateral and any monies expended in so-doing by the Chargee of Receiver shail.
be deemed a.n expense properly incurred and paid by:the Chargee and the Ghargor-shall ré?ﬁib‘u{se-
the same on demand to the Chargee. \

13




741

7.42

743

7:44

7.15

Any monies obtained by the Chargee or by a Receiver appointed hereunder whether by sale of ;é'.n\] of
‘the Co'llétefa‘f-nr obtdined by carrying on the business or otherwise shall be applied:

7111 fivst, in-payment of all costs expenses incurred and incidental to the powers conferred on
the Chargee orthe Receiver hereunder; and

7:11.2 second; in or towards satisfaction of the Debt in accordance with the terms of the

interparty Agreement.

If the.Chargor shall without the express written agreement of the Chargee thereto create or permitto-
afise or subsist any mortgage, charge (fixed or floating), pledge, lien; hypothecation, trt}s'f, right of
set-off or other third party right or interest {legal or equitable), assignment by way of security,
reservation of title or any other security interes{o‘f any Kind howsoever created or arising or any
other agreement.or-arrangement.{including, without: limitation, a sale and repurchase arrangement)
otherthanthe Permitted Encumbrances.listed in the Interparty Agresment or as otherwise-consented.
10 by the Chargee having similar effect and proprietary claimsof third parties-of whatseever kind and
nature affecting the-Collateral of which the Char;g'ee shall receive notice, actual or constructive, the
Chargee may open anew account for the:Chargor in respect of the Film and'if the Chargee does not i
fact open such new account it shall nevertheless he treated as if it.had done-so at the time when it
received:such niote and as from that time.all payments made by or on behaif of the Chargor to-the
Chargee:shall be credited or be:treated as having been credited to the new account, and such
payments.shall not operate to-reduce the-amount due from the Chargor to-the Chargee at the said ‘
time- (but this Clause shall not prejudice any security which apart from this Clause the Chargee would
have had but-for the discharge by the Chargor of liabilities.or cbligations incurred after that time).

The Chargor may-not without-the prior written consent of the Chargee:

7131 redeemthe security created by this Deed without at the same fime redeeming every.or any
existing or future mortgage, charge or other security of whatever nature for thetime being
held by the Chargee on property wherever situate now or hereafter belonging to the

"Cha rgor,{ or '

7132 redeem any such mortgage, charge or-other security of whatever nature without at the
same time redeeming the security created by this Deed. ‘ '

Upen t’he'rhappen_ing of-an Event of Default the Chargee may whenever and so-ofterv as it thinks fit:-
apply the whole: or any part of the monies from:time to time standing to the credit-of the Chargor in
ar towards.the discharge of all or any-of thie Debt and may pay the same to-the credit ofany other
nominated account in-respect of income-arising from the Film {including an 'account-'qpene.d by the:

Chargee for that purpose}:

'Th-e.c:har_'g_ee may at any time without prior notice, transfer, where the Chargee -has more than one
.aceount for the Chargor in‘its:books; all or any part of any balance standing to the creditof any such:

account:to any other such account which may be In-debt, combine and consolidate. all. or-any. of the
accounts.for the time being of the Chargor with the:Chargee and/or in any event set off any monies
or other assets which the Chargee may at any time hold for the: aceount of ‘the Chargor against the

14
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8.1

82

3.1

Chargor's lizbility. under this Deed and without prefudice to-any other nght of set-off orsimilar right
1o which tHe Chargee may beentitled in faw.,

Al monies received, recovered or realised by the Chargee underthis Deed may at'the sole discretion:
of the Chargee be credited by the Chargee to -any suspenise or impersonal account pending: the'
apglication frotn time to fime of such monies and’ accrued interest thereon in or towards the
-discharg_e of any part of the Debt.

PROTECTION OF THIRD PARTIES

No purchaser, morigagee or other third party -dealing with the Chargee and ./ or Receiver or other
person-dealing with-the Chargeeand /or Receiver shali*be concerned to-endquire whether any of the
powers which the C'ha:"gee or the Receiver has exercised or purported to exercise fas atisen of
become exercisable or whetherthe security created hereunder has becorme enforceabls, the Secured
Obligations hiave been performed or as to the propriety or validity of the exercise or purperted
exercise of any such power or to see to-the application of any money paid to-the Chargor o such
Receiver or otherwise as to the propriety or regularity-or any-other dealing by the Chargee or the
Receiver and in the-absence of bad faith on-the part of such third party, such dealing shall be deemed
to be'within the powers conferred hersunder and to be valid and effectual accordingly and the title of
a purchaser and the pasition of such a person shall not be prejudiced by reference to any of those

rmiatiers.

The receipt of the Chargee of.the Receiver shall be an absolute and’ conclusive discharge to a

purchaser and shall relieve such person-of any cbligation to see to'the application-of any sums paid to

or by the direction of the Chargee or the Receiver.
WARRANTIES AND UNDERTAKINGS C_H: THE CHARGOR

The Chargor repeats.in faveur of the Chargee the warranties and representations set out.in the €5

* Agreemerit asif the same.wete set out:in full'in this Deed and, in addition, the Chargor warrants,

undertakes and agrees Wlﬁ'i the Chargee as follows:
911 alistatementsherein whet-h-er as to-matters of fact or law are true;

9:1.2  itisa company dulyincorporated and vaiidly existing in good s’randlng under and by virtue
of the laws of England and Wales;

9.1:3  itis-not deemed to be unable to pay its debts within the meaning of section 123 of the
fnsolvency Act 1986; '

5.1.4  ‘theconsumimation of the transactions herein conternplated and-the fulfilment of the terms.
‘hereof and the compliance by it with all the terms and.conditions of the Deed will not
result in-any breach of any.of the terms, conditions: or provisions of, or constitute:a default
under, any debenture, bank loan or credit agreement or other-agreement or instrument to
which it is a party or by whichit is bound nor will-it violate. any-provision: of faw applicable
to-the Chargor's constitutional documents or-any order judgmernit. decision or decree-of any
court or ather agency of -government binding on. the' Chargor nor will it result in the
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‘915

8156

9.1.7

9,1.8

19.19

9110

creation of & lien charge or encumbrance upon-any of ts property or assets (oth‘e? than
that: created by this Deed or the Permitted Ericumbrances in atcordance with the
interparty -Agreement)_er reguire approval of shareholders or-any approval or consent of
any person other than-approvals and consents obtained and disclosed in writing to the
Chargee; ' ’

there are no-actions. at:law _or_---sﬁi‘ts in equity and. no proceedings or arbitrations by or
before-any government commission bureau nor other administrative agency domestic or
foreign pending er to its knowledge threatened against or affecting. it and the Chargor is
not subject te-nor in default-with respect to eny final judgment writ injunction of any other
rule or order. of any court governmental department or other agency or board of any
jurisdiction in which the Chargor is-incorporated or-has a place of business and that for so
long as-any part of the Debt shall remain outstanding it will promptiy inform the Chargee of
any circumstances of which-iiis aware which may-give rise;to-a breach of this.or any other

warranty given by it herein;

it is and will be, subject to-this Deed, the ewner with-full tite guarantes of the Chargor's
interest'in and to the Collateral to the exclusion of others and that the Coflateral isand.
shall be freefromall charges, lier_zs:,. encumbrances,; options; equities, trustsand.claims save
for those referred to'in the interparty-Agreement;

"the'coiﬁstitutionél documents of the Chargorinclude provisions which give the Chargor all

necessary power and authotity to.own its assets, to carry on'its business.as it is now beipg
conducted and the: Chargor is duly qualified to do business in-all jurisdictions-and to enter

[into and perform the 'Re(e\}ént.A;greements towhich it is a party and it.has the full capacity

to enter into this Deed and all other agreements and documents required hereunder and
has the full capacity to-charge and assign to the Chargee the Collateral and:it has taken-all

.corporate or other action necessary to-authorise the execution, delivery and performance:
-of the.Relevant Agreements towhich it is-a party; :

prior to the tommencement of production of’-’thje_:Fiim‘-aI[. risks gsually insured against will
‘e insured-against in-accordance with eustomary practice-of prudent film producers and in -

accordance with the: Relevant Agreements or -as the Chargee may from time to time

reasonably req uire;

the Filmi will.net. inf'ring_e any copyright trade mark trade name patent right or cther
personal or proprietary right or to the best of #is lnowledge and beliel after diligent
enquiry cortain any matter libellous or defamatory of any Person o parsons;.

there are no proceedings, claims or [itigation current, pending or to the best of its
krrowledge and beliefifollowing due and . diligent enquiry threatened which shall adversely
affect the distiibution and exploitation of'é%ee- Film- or the production completion and
delivery of the Film or-would adversely affect the ability of ‘the Chargor to observe or
perfarm its obligations under the Relevant Agreements to.which itis a party;
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9.1:12

this Deed constitutes. {or will, when exetuted, constitute) the legal, valid and binding
obligations of the Chargor enforceable in accordance withits terms;.and

alt consents, -authorisations, approvals; licences, exemptions, filings, -registrations,.

notarisations and: other reguirements: of -gévemmental,_ judicial and public- bodies and
authorities required or advisable in-connection with the execution; delivery, performance,

validity, admissibility in-evidence-and enforceability of the Relevant Agreements fo which it

is-a party have been obtained or effected (or, in the case.of registrations, will be effected
within any applicable required perjod)-and. {if obtained or effected) are in full foree and
effect; all fees and stamp, registration and similar tax.(if any} payable in conriection with
them have been piid if due; there has been no defaultin the performance of any of their

terms or conditions.

9.2 The:Chargor further hereby covenants and undertakes with the Chargee that it-will:

923

8.2.2

9.2.3

9.2:4

925

9.26

8.2.7

9.2.8

at all times comply with-the terms. (express or implied} of this Deed and the Relevant
Agreements to which it is a-party and will do-all acts as:may be necessaty.to enforce. such

terms;

remain. liable under the contracts and agreements charged or assigned herounder to
perform all the .obligations assumed by it thereunder and the: Chargee shall not be under
any obligation or ability.under orin respect of any of such contracts and agreements;

not require thethar_gee to enforce any ferm of any of the said contracts and agreements
against:any party (it being acknowledged that.in no circumstances shall the Chargee have

any.obligationsoto enforce);

notify the Chargee of any default under the said agreements-and institute and maintain-all

such proceedings (subject to the terms hereof) as may be necessary or expedient to

preserve or protect the interest of the Chargeeeaﬁd itselfin the said agreements;

nof exercise any tight or power confsrred on it by or available to it under the said
agreements (_i'nciudin_g_ without limitation, -the right of termination, cancellation or

variation) unless and until requested so to do by the Cha‘rgée whereupon it-will exercise

such. right or- power-as the Chargee may direct save:as permitted under the Interparty
Agreement;

not accept or-make any-claim that the said agreements have been frustrated or have

ceasedto be infull force;

upon the request of the Chargee give written notice (in such form and to such.persons as
the Chargee may require} of the security hereby created;

praduce and deliver the Film In accordance with the terms-of the:CS- Agreement; this Deed
and the Relevant Agreements; ’
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9.2.9
9.2.10

9.2.11

5.2,12

92,13

92,14

9.2:15

9.2116

9.2:.17

9.2:18

ensure that all sums-at-any time payable under any such insurance policies shall be applied
in accardance with the provisions of the Interparty Agreeme-n’t,j '

discharge alt costs of production of the Film in accordance with the budget and the
cashflow schedule approved by the Chargee;

keep the Chargee fully informed of the progress of the preduction of the Film and answer
ali enquiries and provide all cost reports, the weekly triai balances, general ledger listings

“and check registers to the Chargee on a weekly basis to-the extent-required underthe €3 -

Agreement;

obtain all rights and- clearances .(includ'éﬁg_ without. [imitation [excepting the rights
controlied by the Performing Rights Society Limitad and other similar bodies) those relating
to any music on. the soundfr_ac% of the Film for use in conjunction with: the Film and its
exp!ai-faﬁ_t)n in any and all media) and to the extent that the same ‘is possible under
relevant.union, guild and all like-agreements the payment of all sums due therefor shall be
paid whether by way-of advance rbyaity or residual payment n‘esessa_try to-enablethe Film
to he exploited in-all media whatsoever whether now known or hereafter devised without
ary limitthroughout all countries of the world;

From timeto time prém_pt‘ly-when required by the Chargee (acting reasonably) produceto -

the Chaties eviderice suffictent to satisfy the Chargee: that the-Chargor has:at all relevant
times complied with the priovisions of this Deed and the R’elevant.Agreements-to which itis
8 party and stch information‘coticerning the business.and affairs of the Chargor relating to

‘the Film, its property, assets and habilities refating to the Filin as the Chargee may

reasonably require;

exeeute financing statemeénts under Uniform: Compriercial Codes: of stich states or counties
in the United States of America as the Chatgee may corisider apgropriate to perfect or
protect the Chargee's security hereunder immediately upan:request by the Chargee and in

anyeventno later than orie (1) month folfoving drawdown of the Production Fimnds;

Hot withaut the prior wiitten consent of the Chargee sell, transfer, dispase of or part with
‘puissession or control of or atterript to sell, transfer.or dispase-of the Collateral of any part
‘of it:ar iy interest in-it subject always to the Interparty Agreement:

wdintaih the Fifmoin gésd‘_c‘oﬁ;ﬁiticn [fairwear and tear-excepted) ahd not permit the same

o be-tsed, handled or maintgined pth_é_r’"t_ﬁah by parsons. praperly gualifisd and trained;

any modification to be made to the Flim if such-modification may have an adverse affect on
thi seeurity of the Chargee whether under this Desd or otherwise;

not’ vary the terms of any [aboratory pledgeholder's. agreement. concerning. the ‘Film

without the prior written conserit to:thie Chargee;
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9.2.19

9,2.20

9,221

9.2:22

8223

9.2.24

9.2.25

9.2.26

9227

§:2.98

promptly pay all faxes, fees, licence duties, registration.charges, insurance prefmiums.and
other outgoings in respect of the Collateral or any part of it and on demand procure
evidence of payment for the Charges;

obtdin all necessary certificates; licences, permits and authorisations from time to time
required for-the: protection of the rights in the Film and for the manufacture yse and
operation of the Film and not do or permit to-be done any act or omission whereby the
Film orits manufacture, use or opsration would contravene rules and regulations for the

time being in fcrce,

immediately notsfy the Chargee of any material I{Jss, theft, damage or destruction of the

Collateral or asy part of it;

give the-Chargee such information.as ?h'ay be-required by the Chargee (acting reasenably).
concerning the location, condition, use and operation of the Collateral as the Chargee may
require. and -permit any persens designated by the Chargee at all reasonable times to-

‘inspect and examine the Colfateral and the records maintained in connection withit;

do 4l in the Ghargee's power as is reasonable to protect and preserve the rights in the:
Film

not allow any counterclaim or set-off or other equity in respect of any sum payable in
relation to the Film andjor rights in ‘the ‘Film other than as set out in the Relavant.

Agreements;

will ensure that at all times'its liabilities under the Relevant Agreements wiil be and remain
the direct, general and unconditional_ltabllities of the Chargor,.and will rank-at teast pari
passu with gll its. ct’he‘r present and future unsecured: and unsubordinated Habllities, with
the exception -of :any liabilities which are mandatorily: preferred by law-and not by any

- charge;

immediately on-becoming aware of it, notify the Chargee in writing of the occurrence of

-any Bvent of Default and at the same fime-inform the Chargee of-any action taken or

proposed to-betaken in connection with it

promptly give notice: in writing to the Chargee of any litigation, arbitration: or
administrative or other proceeding before:or of any judicial, administrative, governmental
or other authority or arbifrator,. 6f any dispate with any. governmental regulatory b-édy-or
law enforcement authority, of any labour-dispute or of any other event which has or-may
have a material-adverse effect on its assets orprospects; and

not, without:the prior written consent.of the Chargee, change the:nature-of its business or
commence any-businiess otherthan that presently being:conducted by it.

9.3 The representations and warranties in this Clause 9 will be deemed to be repeated with reference to
the facts and circumstances then subsisting as of each day on which any obligations-are owing by the
Chargor to the Chargee underthe €S Agreement or this Deed. ’
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10.

I1.

111

112

113

12

121

12.2

123

124

INDEMNITY

“The Chargor shall indemnify and held harmiess the Chargee and the Receiver fn respect of all’

liabilities -and- expenses-properly incurred in the -execution, or purported execution, :of any of the-
powers, authorities or discretions vested:in the Chargee.or the:Recefver pursuant hereto and:against-
altactions, pmce_edings_, costs, claims-and demands in respect.of any matier-orthing done or omitied
inany way refating to the Collateral and the Chargee and the Receiver may retainand pay all sumsin
respect of the:sameout of'a ny monies received under the powers hereby conferred.

UNDERTAKING FOR REASSIGNMVIENT

Upan the expiry of the Security. Period the Chargee will, at the Chargpr's'réquest and expense:

~ reassign tothe Chargor, or as ft:-may direct, the rights and benefits that the Chargor has:assipned to

th_e:_Char‘g_ee as security;
refease the Coliateral charged pursuantito Clause:4; and

upon written request-and at'the Chargor's expense, execute.and deliver to the Chargor all documenits
and instruments reasonably required.or destrableto effect the said reassignment-and release.

NATURE OF THE SECURITY

This Deed.shall be a:co_nﬁm'zéng security to the .Charée_e-- netwithstanding any settlement or other act,
omission or matter whatsoever which but for this provision might operate to release or otherwise
exonerate the Chargor-from its obligations hereunder or affect such-obligations or refease or diminish

+he security conferred hereunder,

The-security created by this Deed is in addition to, and shall not be merged into,. or in- any way-
prejudice any-other security interest, charge, document or right which the Chiargee may now or at..a'n"y-
time herealter hold orhave:as regards-the Chargor or any otherperson, firm cé_r-tozfpora.t'io-n-in. respect:
of the Collaterat and shall not in any way be prejudiced or affected thereby or by the invalidity
thereef or by the Chargee maw or hereafter dealing with, exchanging, releasing, -modéfymg_ or
abstaining frﬁd_m’ perfecting. o enforcing any of the sar;_é_e or any rights:which it iow or hereafter has
and.this security shail. remain in full force and effect as a continuing sectirity-unless and until the
Chargee shall re[é_ase-ahdfdiwharge this Deed in-accordance with Clause 11,

The rights granted to the Charges hereunder arein addition to, and in no way limit or restrict, the
tights granted to thé Chargee in the €S Agreement.or the Relevant Agregments.

- The exercise: by the Chargee of its rights under this Deed shall in-no way effect or-be'in substitution

for such other legal ot equitable rights and remedies as the Chargee may have against'the Chargor-or
any-third party.
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13,

14,

141

14.2

14,3

14

15.

16

161

16,2

GRANT OF TIVIE OR INDULGENCE

The security created by this Deed shall not be affected or prejudiced in ahy way by the Chargee giving
tire or granting 'ar'iy indulgence of accepting any compromise é’rom--é'r compounding with or making
any other arfangémerit with the Chargor or any othér person, firi or éompany in respect of the
Secured Obligations. . '

FURTHER ASSURANCE:

The Char;gbr hereby undertakes dnd tovendnts to the Chiargee to do-all Such further acts and execute

Al sueh further docurments dnd. instrsﬁh’a‘eh'ts as the Chargee may fromi time o time réqiire to vest in
or furthier assure to the Chargeo the rights: expressed to be assigried dnd. grafited o the Chargee
undet this Déed and for the protection and enforcemént of the security hereby eredted.

The Chargor hereby irrevocably and by way of security appoints the Chargee and, if any Receiver shalt
he appoiited, ﬁie Chargee and the Reteiver joilitly and severally, the atforngy of attofneys of-_th_é
Cha'fgor and Initsnanme nd on its behalf to sign, execute and deliver-all déeds and docuiments and to
do all actsiand things which the Chargee may reguire ordeem appropriate for the purpose of realising
this security. Thie Chiargor higreby ackrowledges that sugh ap_poin’&m‘é‘nt’ shall be éoupied wWith an

5

intergst and shall be irrevocable,
This appoifitrment shiall ofiefate as.a general power of attoriey made. undersection 10 of the Powers
of Attortiey Act 1971 This power of attorney shall terminate without further riotice on the release
and dischiarge of this Déed pursuant to Clause 11 hereof but subject to Clause 16.2.

The. Charger hereby covenants with the Chargee that on. request it ‘will ratify and -confirm all
docuimeiits; actsand things and:all transactions entered into by the Chatgee of by the Chargor at the

" instance of the Chargee i the exertise.or ptirported exercise of the aforesaid powers.

NOTICE OF DEFAULT |

The Chargorshall give written niotice to the Chargee bf the acctrrence of any Event of Defaiilt'as soon:
a8 sueh ocelrrerice hiecomias khown to the Chdigor.

GENERAL

Any reassighmient; relaass, set_'ﬂém'en_%j or discharge betweer the Chargor and the Charges shall be.
conditional upon 1o seeurity or payment made or given to '%he-ch'arg'eehe‘ing' avoided, reduced, set
aside or rendered unénforceable by virtue of any provision or enactment riow af hereafter in force.
relating o ban%’r‘uptcy,_ insolvency orliguidation and if any such secUurity or payment shall ba avoided,
reduced, set aside or rendered unenforceabls the Chargee shall be entitied torecover the full. amount
o value of ariy such Security or payrient from the Chiargor and o_thgr,Wiée;tO enforce this Deed-as:if’
such resgssipiment, rélease; settlement or dischargs had fiot taken place. '

_ I'i%-i‘s Degd shall remait the propefty of the Chargee notwithstanding any release- or dischaige of

p‘urpt}r‘ted telease ar discharge hereof,
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7.

18,

19.

1%.1

19.2

<20

2.

ASSIGNMENT

The Chargee-shall be entitled to charge; sub-charge, license, transfer an assign or otherwise grant
security over or deal with all orany of the Fights assigned and grarted to'it hereunder (including the
benefit of any warranties, undertakings, representitions and indemnities) to any third. party. TFhe
Chargor shali not assign any or all part of its rights arid benefits hereunder to any third party without
the priorwritten consent of the Charges.

PARTIAL UNENFORCEABILITY

if-any clause of ahiy gart'of this Dagd of the application thereof to either party shall for any reasan be
adjudged by atty court or other legal authotity of competent jurisdiction to be invalid, such judgment
shall not affact the remainder of this Dead, which shall continueinfull force and effect.

NOTICES

Ariy riotices reduired to be given under the provisions of this Deed shall be in writing and in English

‘ and shall be deeriied to have been duly serviced If-hand delivered or; within the United Kingdom, by

prepaid special or first-clags redorded delivery post; or, outside the United Kingdom, by prepaid

interfiational recorded airmail, correctly addressed to the relevant party's address specified in- this

Deed or “to such other address as either party may hereafter designate from tirme to time in
accordance with this clause and any notice so given shall be deemed to have baen seived (unless

actually received at an eatfier time in which case the time of setvice shall be the timé of such actual
receipt): B

i hand deliverad, at the time of defivery; and

if sant by prepaid post a5 aforesasd forty-eiglit {48) hours after postmg {exclusive of the hours of
Sunday); if posted to an adc?ress withini the couritry-of posting, and seven { )-days: dftey postmg._rf'
posted to any addrass Gutside the coiintry of posting.

I\EO:WA!VEE{

No failure'or defay on the part of the Chargee o the Chargor in-exercising any right, title, power or
rémedy- hereunder shall operaté as a waiver thereof, nor shall ahy: single of partial exercise of any.
other right, pawer of retmedy hereunder. The remedies herein provided are cumulative and not
exclissive of any remadies in law.

COUNTERPARTS

This Deed may be executed in any number of counterparts and by theé parties to it on separate
counterparts, gach of which shall be an original but all of which together shall constitute one and the.

same instrament.
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22.

22.1

2.2

23.

GOVERNING LAW AND.JURISDICTION

The validity, construction and performance of this Deed (and any. claim, dispute or matter arising
under orin connection withitor its enforceability) and-any non-contréctual obligations arising autof
or in connection with it, shall be governed by and canstrugd. in accordance with the law of England

and Wales..

Each party irrevocably submitsto.the exclusive ;’uris‘ﬂit‘:‘tibn_' of the courts-of E_r;g:i_a‘nd and Wales over
any claim, dispute or matter arising under or'in connectian with this. Deed or its enforceability or'the
legal relationships. established by this Deed '(_i'n-ciud_in'g-'noh—co'n_tr'act{;al disputes or claims).

CLAUSE HEADINGS:

The.clause-headings in this:Deed are for the convenience of the paities only and shill niot limit, govern

_arotherwise affect its interpretation’in any way,
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N WATNESS - whereof the Chargor and the Chirgee have executed this mstrument as a Deed the day, month
-and year first abiove wiltten

EXECUTED as a DEED , b
by BTR PROD LTD )
by a director inthe preserice of: )

Witness Name: (LA

Address:.

Witnass 6ccupation_:-m

SIGNED for ané on i}eh&if of CREATIVE SCOTIAND atting
by.anauthorlsed signatory in the presence of!

Signature of authorised signatory
. SIBNETUIE OF WHNESS. oo i s et annie s s sens s s e s
P AT v 0 i e 520000 davmnssnm s sneas s tnnng e coms e voesorase st

OAEHTESSL . 5 it i e e e e sk et e b ettt

OCCUBELION. 1 reme e aere et eie aes e pese e ib e ey e se e een vas ev et

4.




IN WITNESS whereo! the Chargor antl thé Charges have executed this instrument a¢ a Deed the day, mornth

and year first-above written

N R S S e L ey g DR

EXECUTED 554 DEED e }:
by BTR.PROD ETD b
by adirectorin the presence of: }
Director
Withess Namei .o s rasaanrssany

Ad_{lf_ress::i..'A_'v--n-iu..u',"i-n.u‘..‘.unv‘;'.‘.‘;'.u_n.o.'e

Withess OCcupation;: s

- BIGNED for and on behalf of CREATIVE.SCOTLAND acting
by an siitharised sighatory in thepréserice of;

Sﬁigr’xatur"e-of_-_Witz}ess.-

print e, GO DA N

Occtipation ,L,-&i.-%’f_ﬁkf;ékizl B {\dmﬁl‘\bl el S
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Signature of suthorised signatory







