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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11851799

Charge code: 1185 1799 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th September 2019 and created by NOWHERE SPECIAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

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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. NOWHERE SPECIAL LIMITED

NORTHERN IRELAND SCREEN COMMISSION .

DEED OF CHARGE AND ASSIGNMENT =

' Fealure Film provisionally
entiled "Nowhers Special”




hetween

1 NOWHERE SPECIAL LIMITED a company incorporated in Eng!and & Wa!es With -
registered number 11851798 and having ils registered office at 20th Century Fox
.. Building C/O Red YWave Filmg Lid, 31-32 Soho Sguare, London, United Kingdom, ~ .
LORITD AR {the “Chargor” which . expression shail mcludﬁa its suﬁcessora and .
: permt&lad assigns); . : h

2. NORTHERN IRELAND SCREEN COMMISSION, (Company Number NEOS‘!QST) a
company limited by guarantee established in Northern Ireland whose principal office
is at third floor, Alfred House, 21 Alfred Street, Belfast, BT2 BED {“the Lender” which
expression shall be deemed to include its successors in tifle and assigns).

" WHEREAS

A Under the terms of the Production Finance Agreement the Lender has agreed to
advance funding o the Chargor (o be applled by the Chargor towards the cost of -
~ financing the production of the Film and {o be repaid pursuant io the terms of the
Froduction Finance Agreement.

B. The Lender has requested the Chargor and the Chargor has agreed to execute this
 Deed in favour of the Lender in relation to all of the Chargor's rights, tile and interest
in and to the Fim as security for the performance and discharge of the Secured
- Obligstions.

Gy R Capitatised terms and expressions used in these Recitals shall bear the respecilive
' - meanings assigned lo them in clause 1.
. NOW THIS DEED WITNESSES as follows:
DEFINITIONS AND INTERPRETATION
o In this Deed (including the Recitais)i

1A the following expressions shall “have the following rnéaningé unless the
context otherwise reguires:

“the Assigned Properly” means:

- {a) all rights of every kind and na’tufe in aﬁd]to 'the'l_'iterary Proper&y in
- respeci of the Film, inciuding without imitation the Rights;

(b)Y  all rights of every kind and nature in and to any and all music and
" musical compositions created for, or from time to time used in, the
Film, inciuding all rights to perform, copy, record, rerecord, produce,
publish, reproduce or synchronise all of such music or musical
.. compositions and all record, soundirack recording and music
" publishing rights;



fol all - rights . including - copyrights, rights - in . copyrights, interests . in
© T copyrights and renewals and extensions of copyrights, domestic and
foreign, common law and statutory, heretofore or hereafler obtained
in respect of any Literary Property or otherwise in relation to the Film
~or any part thereof, and the right (but not the obligation) o make
<o publication.thereof for copyright purposes;-to-register claims. under
oo copyright, and the right (but not the obligation) to renew and extend -
- such copyrights, and the right (but not the obligation), to sue in the
.+ name of Lender and/or in the name of ihe Chargor for past present
and future infringements of copyright; -

- {d) . the sole and exclusive right, !icence-and privi!ege throughout the
... universe to copy, reni, license, exhibit, distribute, reissue, turn to
“Faocount, derive revenue from and otherwise deal in or with the Film;

e all colaterai, allied,  ancillary,  ~subsidiary, pubiishing and

- merchandising rights of every kind and nature derived from or related B
te the Film or the Literary Property in respect thereof or any part -

" thereof, including ail production, explgitation, reissus righis by use of

" film, tape or any other recording devices now known or hereafler

.- devised, ali rights io use, exploil and license others to use or explolt

cany and all - novelisation, publishing, commercial tie-ups and
merchandising rights of every kind and nature, ali righis or every kind
and nature related to the title or titles of the Film, the characters
appeating in the Film or the Literary Property in respect thersof
andior the names or characteristics of such characters; :

{f . the title of the Film and all of the Chargor's rights to the exciusive use
ot thereol - including rights  prolected  pursuant - lo registered or
unregistered trade mark, service mark, unfair competition, passing off

andfor other laws, rules or principles of law or equity;

“dghy - all inventions, processes, formulae, licences, patents, patent rights,
- trademarks, trademark rights, service marks, service mark rights, _
irade names, irade name righls, logos, indicia, corporate and
~company - names, - business- source or  husiness identifiers and
rengwals and extensions thereof, domestic and foreign, whether now
- owned or hereafler acquired, and the accompanying good will and
other ke business property rights relating to the Film, and the right -~
" {but not the obligation} to register claims under trademark or patent -
- and to renew and extend such trademarks or patenis and the rght .
" (but not the obligation) to sue in the name of the Chargor or in the
- name of the Lender for past, present or fulure infringement of
. trademark or patent in relation to the Film, including without limitation ~
< all licences granted to the Chargor; '

i {hy - the Book Debts;
w{iy -+ the benefit of all agreements to which the Chargor is a party in. -
' relation to the Film (including without limitation to the generality of the
" foragoing all screenwriting agreemenis, option agreements and the
like) and any other contracts or agreements entered inlo or made by
the Chargor relating (whether directly or indirectly) to the Film,
including all rights granted and all amounts payable thereunder, all

~ claims of the Chargor thereunder and the benefit of all undertakings, -
covenanis, represeniations and warranties made therein;



- insurance or indemnity relating to any of the Collateral taken out now
----- - orin the fulure by or on behalf of the Chargor in relation to the Filmor
o {to the exient of its interest) in which the Chargor has an interest, all
. claims of whatsoever nature relating thereto and all returns of -
27 premiums-in respect of such confracts or policies in relation to the.

- Fiim;
(k)" any and all bank accounts of the Chargor refaling to the Film
- wheresoever situate and all sums standing to the credit of such
accounts,
M - all other accourts receivabiéi contract rights, general intangibles,

intelieciual property, investment property, letter of credit rights and
supporting obligations, which are related to or used in connection
- with the Film: and

{m) the products and proceeds of any or all of the foregoing, including
without Hmitation alf proceeds from the distribution, exhibition, sale,
rental, licensing or other explgitation of the Film or of any part of the .
-+ Film and/or of any of the elements of the Film andfor of any rights in -
underlying material or ancillary, coliateral, allied, subsidiary or =
merchandising rights. :

"Book Debts” means all revenues, monies, licence fees, income and
_ payments whatsoever, whather present, fulure, actual or contingant
- including, without limitation all claims, actions {and things in action) which
" may give rise to debis revenus and/or claims relating to or arising from any of _
the Collateral andfor the Film together with all rights and remedies relatingto .
or for enforcing the same; '

“‘Collateral” means the Assigned Property, the Fixed Charge Property and. '
‘the Fioating Charge Properly;

_“Conveyancing Act” means the Conveyancing and Law of Property Act
- 1881 {as amended);

*Event of Default” means any Event of Default as defined in clause 38 of the
- Production Finance Agreement or clause 10 below;

~“Film” means the fealure film provisionally entitled “Nowhere Special” of 90«
120 {(approx.} minutes’ duration the production and delivery of which the
- Chargor undertakes to procure based upon the Script and the term “Film”
shall where the context admils include all literary dramatic artistic and musical
- material and any sound recording incorporated into or synchronised with or
otherwise forming part of the Film or produced for the purposes thereof and
- all negative and positive and tape malerial (including unused takes clips films
and outtakes) produced in connection with the Film and any and all excerpls
from any sound recordings and other cinematographic works or parts thereof
incorporated in the Film; and for the avoidance of doubt shall include any and .
all alternate versions of such film in any and all formats and languages;



*Film Materials” means all tangible personal property and physical properties
" of every kind or nature whatsoever of or directly or indirectly relating to the
Film including, without limitation, all drafls, duplicates and versions of all
- exposed film, developed film, positives, negatives, prints, answer prints,
. trailers, soundtracks, music and effects tracks, video masters, video and
= audio . tapes, . discs-and recordings, copies cof “all - {A)- continuity lisis, (B} ..~
diatoguer lists, (C) spotting lists, (D) synchronization licences, (E) somposers
- - agresments, (F) confracts relating to the acquisition and production of the-
_ Film; (G) cast lists, (H) stili photographs and artwork, () press books, (J) -
scripls, - screenplays and story synopses, (K) credit reguirements lists, (L)
posters, (M) advertising, and (N) publicity materials (including, without
limitation, all foreign language versions of any of the foregoing) and all the -
- film and television righis or assels described in, and the Chargor's rights of
- access to and use of, the foregoing; S

- “Fixed Charge Property” means; .

“{a) - the Film Materials and all physical properties of any kind or 2 nature
. -~ of or relating to the Fitlm, including all physical properties in relation to
~the development, - production,  complstion, delivery, exhibition,
. distribution or other exploitation of the Film, and ali versions thereof

© . or any part thereof,

(b) - all copies made or to be made of the Film; -

~ {c} ~ “any other fims and/or television programmes and any sound
8 - recordings - made in the course of the production of the Film or .
pursuant 1o any right acquired in connection with, or arising from. the -
production of the Film;

Sdy all copies made or io be made of th'e 'sicrﬁpts and musical scores of -
~ 7 ihe Film and any skelches and designs produced in connaction with
the Fiim;

(e} - all digital material - {including - digital files - on- whatever - medium
" including disks and hard drives), physical negative, internegative, -
* interpositive and positive sound and visual material made or to be
e made incorporating or reproducing aII or any part of the Film;

“{h a!! machinery, “electrical and eﬁectronlc compenents equinment,
- fixtures, furniture, office machinery, vehicles, trailers, implements and
“other tangible personal property of svery kind and description used ~
- or useful in connection with the Film and all goods of like kind or type -
" hereafter required by the Chargor in substitution or replacement
thereof, and all additions and accessions therelo, wherever any of -
= the foregoing Is located;

[{s)] o any and all dnéuments. receipts or books and records relating to %he. o
© Fitm and any element thereof and the equ:pmem containing such
books and records;

fh)y : any agreemenis for the provision of any 'goiods,' services, facilities or
' - finance for the Film and the benefit of any insurance policy taken out -
jor or in connection with the production or exploitation of the Film;

. (il the benefit of all revenues accruing to the Chargor or the Chargor’s'_ :
-order or on the Chargor's behall in respect of the exhibition,
distribution and/or exploitation of the Film in any and all media;



" by the Chargor in respect of the Film and/or the Rights;

(k) - all bank accounts of the Chargor relating to the Film and all sums
standing to the credit of such accounts;

(L the Book De:bis;

. {m) - ail other properties and things of value which are related to or created
~ or used in connection with the Film to the extent that the same do not
- form part of the Assigned Property; and :

(n) . the proceeds and products of any and/for all of the foregoing;

“Floating Charge Property” means in refation to the Film:

~{a) the Fixed Charge Property to the exient (if at ail) that thé fixed charge .
: ~ over the Fixed Charge Properly or any part thereof is for any reascon
ineffeclive as a fixed charge; and

(b) . the Assigned Property o the extent (if at all} that the assignment of
such Assigned Property or part thereof is for any reason ineffeclive
- &% an assignment;

. “Funding” means the funding to be made available by the Lender to the
Chargor under the terms of the Production Finance Agreement for financing
the production of the Film;

‘Funding Agreements” means the Production Finance Agreement and any =~
and all other agreemenis entered into between the Chargor, the Romanian

" Co-Producer and/or the Halian Co-Producer and the Lender in refation to the

- Film {gach a "Funding Agreemeni’™);

“ikalian Co-Producer” means Picomedia Sk, a comparny incorporated in
- ltaly and having its registered office at Piazza Martiri di Belfiore 4, Roma
00185 {which expression shall include its successors and permiited assigns);

. “Literary Property” means any screenplays, itreatments, outlines andfor
... other literary, dramatic or artistic material of any kind or nature {including alt .
. drawings, cells, artwork and afl other physical embodiments) upon which the -

.. Film is {in whole or in part) based or from which i is or may be adapied or
o inspired;

- “Production  Finance Agreemen!” means  the Production Finance
- Agreement entered into on or about the date hereof in relation to the Film
 between the Lender and the Chargor, as the same may be amended,
. supplemented, novated, extended andfor restated from time {o time;

- “Receiver” shall have the meaning given to that term in clause 12.1;
“‘Relevant Agreements” means this Deed, the Produclion Finance '
Agreement, the Funding Agreements, and any other agreements o which the
- Chargor is a parly in relation o the Film;

- "Rights" means the rights described in Schedule A hereto;



‘Romanian Co-Producer” means Diglal Cube Sr.l., a company incorparated
“in Romaniz and having its registered office at Parangulul 78, Bucharest
012388, Romaniaz {which express:on shall include its successors and

permitted assigns);

- “Beripts” means-any scripts, ireatments and outlines for the Film; -+
. . e e . E B A

' -'“Securied Ob'!igat.ians" shall have the meanéng given to that term in clause 2; o

“Writer” means Uberto’ Pasaiml and any gther person{s) who may wnie or -
contribute to the writing of the Scripts, '

1.2 any reference ao any statule or matutory ‘provision shall be construed as
" inciuding a reference to that statute or statulory provision as from {ime to time -
- amended, modified, extended or re-enacted, whether before or after the date
- of this Deed, and to all stalulory instruments, orders and ragulations for the
- time being made pursuant to it or deriving validity from it;

. 13 . expressions that are defined in the Copyright Designs and Patents Act, 1988,
: shall, unless the context oiherwise requires, have the meaning atiributed
“thereto in that Act where used herein;

~ 1.4 - - unless the context otherwise reguires, words denoting the singular shall -
' " include the plural and vice versa and words denoting any one gender shall

include all genders and words dencling persons shall include bodies

corporate, unincorporated associations and parinerships; '

15 references in this Deed to a *sacurity interest” include any mortgage, charge,
: pledge, llen or other security interest securing any obligation of any personor
any other agreement or arrangement having a similar effect; and

1 6 .' the c!ause headmgs used in this Deed shall not affect its lnterpretateon

' COVENANT TG PAY AND DISCHARGE

2 S !n cons;derat;on of the i.ender mak;ng or ccntinumg to make avas!ab!e to the Chargor-
' sums under the Production Finance Agreement {(which the Chargor acknowledges is -
ceof bensfit to #), and in consideration of £1 {the receipt and sufficiency of which is .
~hereby acknowledged by the Chargor) the Chargor hereby covenants to the Lender .
<o that it shall- - .
©i02.4 - repay or procure the repayment of the Fundlng and pay ali other sums and
perform all obligations as may be or become due under and in accordance
- with the Production Fmance Agreement any other Funding Agreement
o . andlor this Dead _
- 2.2 - pay or discharge any money, hab:imes and obhgat:ons which shall from time
T “io time {and whether on or at any time after demand) be due, owing or
~incurred in whatlsoever manner to the Lender by the Chargor, the Romanian
-Co-Producer or the Halian Co-Producer in relation lo the Film whether
-actually or contingently, solaly or jointly and whether as principal or surety (or
.. guaranior), including any money and lisbilities of the Lender owed to a third
party which have been assigned or novated or olherwise vesied in the
- Chargor, the Romanian Co-Producer or the italian Co-Producer and whether
pursuant to the Production Finance Agreement, the Funding Agreements or -
-otherwise and, generally, fully and prompily pay all other sums as may
become due in connection therewith and the performance of all obligations of
the Chargor, the Romanian Co-Producer or the ltalian Co-Producer in reiation -
therelo,
{the “Secured Obligations™).

. GRANT OF SECURITY



3 _The Chargor, by way of continuing security for the payment and discharge of the
- Secured Obligations and all sums or amounts that may be or become payable tothe .
L.ender in connection therewith, as legal and beneficial owner hereby: ' .

S 03 . MORTGAGES, ASSIGNS AND AGREES TO ASSIGN (such assignment
who : S where applivable to include o present assignment of fulure copyright from .
SR - ' - time to time} absolutely to the Lender all of the Chargor's right, title and
interest In and to the Assigned Properly throughout the world, where
- applicable for the full period of copyight thersin and thereafler for such
additional time as may be possible and lawlul (and insofar as is necessary by
way of preseni assignment of fulure copyright), by way of first-ranking =
morigage and assignment; '

3.2 - CHARGES to the Lender by way of first ranking fixed charge all of the
' . Chargor’s right, title and interest {(whether now owned or hereafter acquired)
- in and to the Fixed Charge Property throughout the world by way of first-
ranking fixed charge; and

3.3 - CHARGES to the Lender the Floating Charge Property by way of first-ranking
floating charge. Paragraph 15, schedule B1 Insolvency (Northern freland)
Order 1888 {incorporated by schedule 16 Enterprise Act 2002) shall apply to
. any floating charge created pursuant to this Charge and Deed of Assignment,
- which floaling charge is accordingly a qualifying floaling charge for such
. pUrposes

4 The'Chargor underiakes to hold on trust for the Lender absolutely:

- {8) any monies paid to the Chargor by any insurers pursuant to any insurance

' paiicies relating to the Film {and will notify the Lender forthwith upon the receipt
of any such monies and wili on request cradit the same to any account nominated

. by the Lender); and _

~ (b) the Chargor's entire interes! and benefit in and to any Collateral that cannot be
legally charged or assigned by it together with, without limitation, all proceeds,
products and other property derived from, and anv other riphis and benefits to
which it is beneficially entitled in respect of such Collateral. '

& Upon the execution of this Deed the Chargor shall furnish {o each bank holding any
© - bank account in the name of the Chargor in connection with the Fiim (if anv) s writlen
- notice of this Deed and shall procure that each such bank executes and delivers o
o the Lender a wrillen acknowledgement of such notice, sach of such nolice and
- acknowledgement to be in such form as the Lender may specify.

" CRYSTALLISATION OF FLOATING CHARGE

] The Lender shall be entitled by notice in writing to the Chargor to convert any floating
charge referred to above into a fixed charge as regards any assets specified in the
. notice, and in any event the said floating charge shall automatically be converted into
- a fixed charge without notice upon the happening of any Event of Default or upon the
happening of any of the events specified in Clause 10. '

NEGATIVE PLEDGE

4 The Chargor hereby:



7.4 covenants with the Lender that the Chargor shall not create or permit to arise

“or subsist and has not created or permilted lo arise or subsist any fien
. encumbrance charge pledge or other securily interest or other rights in the
- nature of or having the effect of security {togsther “the Security interests”)
- .upon the whole or any part of the Chargor's right title and interest in or to the -
<o Coltateral.or any partthereof without the prior written consent ofihe'Lender, 7 «f 0

7'2'.'.:: : -.‘ﬁzfarrantsi'lthat it is the sole beneﬁcéa!'bwner-of'_'the Collatera! free from ali

- Security Interests and i has not previously granted assigned transferred or -
otherwise dealt with any of its right litle and inlerest in the Collateral or any
- part thereof and hereby covenanis that i shall not do so or purport indo so
£y Without the pruor wntten consent of the Lender

. CONTINUING secuww

'8.1 -_-.'-"Subject to Clause 14 thss Charge ‘and Deed Q§ Assagnment shail be a

continuing security to the Lender notwithstanding any setfiement of account
- or other act, omission, matter or thing whalscever which but for this provision
might operate io reiease or otherwise exonerate the Chargor from iis
- obligations hersunder or affect such obligations or release or diminish the
- security conferred hereunder. Such security is in addition o, and shall not be
- merged into, or in any way prejudice any other security interest, charge .
- document or right which the Lender may now or al any time hereafter holdor .
- ~have as regards the Chargor, the Romanian Co-Producer or the italian Co-
-~ Producer 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 Lender now or hereafter dealing with, exchanging, releasing, -
“modifying or abstaining from perfecting or enforcing any of the same or any
“rights which it now or hereafter has or by the Lender giving time for payment -
~ . or indulgence or compounding with any other person liable and this security
... shall remain in full force and effect as a continuing security unless and until -~
- the Lender shall release and discharge this Charge and Deed of Assignment =~ -~
o Uin - accordance with Clause 13 hereof. The rights  granted to the Lender
“hereunder are in addiion o, and in no way limit or resirict, the rights granted
" to the Lender in the Production Finance Agreement, or any other agreement.
- The exercise by the Lender of iis rights under this Charge and Deed of
- Agsignment shall in no way affect or be in substitution for such other legalor-
‘equitable rights and remedies as the Lender may have against tha Chargor or -
. any third party,

8.2 S Untl all the Secured Obligations have been paid, d;scharged or satisfied in

Sl {and notwithstanding payment of a dividend in any liquidation or under
“rany compromise or -arrangement or the discharge by the Chargor of iis
.ohiigations under this Charge) the Chargor agrees that without the prior
. written consent of the Lender it will not: o
8.2.1 exercise any rights of subrogation, centribution or indemnity against
o the Romanian Co-Producer or the ltalian Co-Producer or any other
S parson Hable;
- 18,22 demand or accept any guarantee indemnity mortgage charge or other
“o - security in respect of any of its obligations under this Deed from the
Romanian - Co-Producer or the lalian Co-Producer or any other -
person liable; '
" 8.2.3 iake any step to enforce any right against the Romanian Co-Producer
_or the fialian Co-Producer, or any other person liable in respect of
any of the Secured Obligations; or



Co-Producer or the lalian Co-Producer or any cther person Hable or S

----- o - claim or prove or vole as a creditor in competition with the Lenderin

: the liguidation, administration or other insolvency proceeding of the
- Romanian Co-Producer or the ltslian Co-Producer, or any other -
. person liable ar have the benefit of, or share-in. any payment from or
compésition with the Fomanian Co-Producer or the lalian Co- -
Producer, or any oiher person liable or any guaraniee, indemnity;
morigage, charge or other security now o hereafter held by the
Lender for any obligations of the Romanian Co-Producer or the
R Hallan Co-Producer, or any other person liable. '
83 - if conlrary to clause 8.2, the Chargor takes or receives the benefit of any
securily or receives or recovers any money or other property, such security,
- money or other property shall be delivered to the Lender on demand. _
8.4  Without prejudice to the generality of clause 8.1, neither the security created
hereunder nor the liability of the Chargor for the Secured Obligations shall be
. prejudiced or adversely affected by: .

85  any variation or amendment of, or waiver or release granted under or in-

connection with, the Produclion Finance Agreement, any Funding

. Agreement, or any other encumbrance or any guarantee or indemnity or
- other document or any time being given, or any other indulgence or

_zoncession being granted, by the Lender to the Chargar, the Romanian Co- -

. Producer or the italian Co-Producer or any other person; :

8.6 the taking, hoiding, failure to take or hold, varying, realisation, non-
enforcement, non-perfection or release by the Lender or any other person of
- any other encumbrance, or any guaraniee or indemnity or other person or

- document;

. 8.7 the winding-up of the Chargor, the Romanian Co-Producer or the Halian Co-

o - Producer or any other person; N

© 8.8 any change in the constilution of the Chargor, the Romanian Co-Produecer or

. - the Halian Co-Producer or any other person;

- 898 - any amalgamation, merger or reconstruction that may be effected by the
Chargor, the Romanian Co-Producer or the Halian Co-Producer with any
other person or any sale or transfer of the whole or any part of the property,

" asseis and undertaking of the Chargor, the Romanian Co-Producer or the
ftalian Co-Producer {0 any other person;

- 810 . the existence of any claim, set-off or other right which the Chargor, the
Romanian Co-Producer or the Halian Co-Producer may have at any time
against the Lender or any other person; and

‘8.11 the making or absence of any demand for payment of the Secwred
- Dbligations on the Chargor, the Romanian Co-Producer or the ltalian Co-
Producer or any other person, whether by the Lender or any other perscon,

' NO MERGER OR DEFEASANCE

.8 Nothing herein contained shall prejudice or affect any lien or other security interest to

' - which the Lender is by law entitled or any guarantees or other security which the
Lender may at any time hoid from the Chargor or any other person and these
presants shall not operate as a3 merger or defeasance of any prior llen charge
encumbrance or other security interest or estate legal or equitable heid by the

Lendar,
- ENFORCEMENT OF SECURITY N
C1p The security hereby crealed Sﬁall become enfdr’c;eab!e by the Lender and the ﬂoating

charge granted to the Lender herein shall crystallise immediately and automatically  ~
upon the happening of any Event of Default or upon the happening of any of the
following events:



- 101 -any sum payable to the Lender pursuant to any Fundang Agreement is not
: < paid as and when due; '

10.2 a material adverse change in the business or financial condition of the
_ . - Chargor, the Romanian Co-Producer or the ltalian Co-Producer or in relation
e T e T N0, @Y RBTSOIT guaranteeing or: elherwise liable to pay any of the Secured
celie s st Obligations or - in relation to any assets; rlghts or monies over which the
r Lender has security heraunder; : . -

10.3 - any meetmg of creditors of the Chasgor the Romanaan Co-Pmducer ar the
: - ltalian Co-Producer being held or any arrangement or composition with or for
the benefit of such a parly's creditors belng proposed or enterad into by or in -
_ re!atunn such a party;

104 & receiver admmsstratar administrative receiver or other encumbrancer or
B - like officer taking possession of or being appointed over or any distress
. execution or other process being levied or enforced over the whole or any
- substantial part of the assets of the Chargor, the Romanian Co-Producer or
the ltalian Co-Producer;

- 10.5 - the Chargor, the Romarnian Co-Producer or the talian Co-Producer ceasing
or threatening o cease 1o carry on business or being or becoming unable to
pay its debis within the meaning of Article 103 of the Insolvency (Northern
ireland) Order 1089;

10.6 - a pelition being presented, or a maeting being convened for the purpose of
- considering a resolution for the appointment of an examiner, the winding-up,
bankrupicy, or dissolution of the Chargor, the the Romanian Co-Producer or -
ihe ltalian Co-Producer with the exception of & resolution for reconstruction or -
-~ amalgamation the terms of which have previously been approved in writing
by the Lender

107 - a demsuon being taken for or by the Chargor the Romaman Co-Producer or - _':: -
©the ltahan Co-Froducer (o cease o trade; . e

11108 the takmg of 2 demsmn walhout the prior consent of- the Lender by the . .
' © - Chargor, the Romanian Co-Producer or the lialian Co-Producer that the . 0
whole or'a part of the undertaking or assels of the Chargor, the Romanian
Co-Producer ot the lslian Co-Producer be sold, transferred or otherwise
~ disposed of {(whether or not for full consideration);

109 - any indebtedness or guaraniee, indemnity or similar obligation of the
Chargor, the Romanian Co-Producer or the lialian Co-Producer not being .
paid when due or cailed upon, or any such indebledness or obligation baing

- declared due prior to its stated maturity;

. 10.10 'the occurrence of any event which would result in the crystallisation of any
T floating charge over the whole or any part of the undertaking and assets of
- ths Chargor, the Romanian Co-Producer or the italian Co-Producer; '

10.11 any encumbrance or any guarantee or indemnity given by the Chargor, the
Romanian Co-Producer or the italian Co-Producer whather or not in this
Deed in favour of the Lender ceasing to be in full force and sffect or {in the
case of a charge) ceasing io rank in the manner expressed therein;

10.12 - the Chargor, the Roemanian Ce-Producer or the Ralian Co-Producer commits
~any breach of the terms of any agreement or charge entered into by the .~ -
Chargor, the Romanian Co-Producer or the Halian Co-Producer, in relationto
the Film or any event of default occurs under any of the foregoing; .
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10.13 if the Chargor, the Romanian Co-Producer or the Malisn Co-Producer
-commits any breach of the terms of any document required as a condition
precedant to any Funding Agreement, or if a Funding Agreement shall be
terminated or become unenforceable;

- A0.14 - any. of lhe . warranties and covenants given by the Chargor.. the Romanian-
: Co-Producer or the lialian Co-Producer or any siaiements furnished by the
Chargor, the Romanian Co-Producer or the Hallan Co-Producer hereunder or
. under any Funding Agreement shall at any lime prove to be incorrect or Talse;

J10.15  if it becomes illegal for any of the relevant parties to perform their respective
obligations under any Funding Agreement or this Deed; :

10.16 - the occurrence of any event or the receipt by the Lender of any informationer -
. the coming to the stlention of the Lender of any malter or thing whatsoevet
- which causes the Lender reasonably to believe that all or any part of the
Coliateral are in danger of seizure, disiress or other legal process or that ali
~or any part of its security is otherwise for any reason whalsoever in danger;

. 10.17 any event which in the opinion of the Lender is analogous to or has a similar
_effect or result to any of the events described in this clause 10 shall happen ™
in any foreign jurisdiction to the Chargor; or U

o 10.18" any breach by the Chargor of any provision of this Deed
RIGHTS AND POWERS OF THE LENDER

11
11.1 .- Discretionas to Enforcement _ ' ' .
-~ After the secunty constituted by this Deed has becnme enforceable, the
Lender ray in ils absolute discretion enforce all or any pant of the securily in
. any manner it sees fit and the power of sale and other powers conferred on
morigagses by the Conveyancing and Law of Property Acts 1881 to 1811
- shail apply to ihis Deed in each case as varied or extended by this Deed.
.. Neither the Lender nor any Recelver shall be obliged to take any steps to sell
- or lease the Collateral after going into possession of same and the Lender =~
and any Receiver shall have absoiute discretion as to the time of exercise of
_ the power of sale and the power of leasing and all other powers conferred on
 them by the Conveyancing and Law of Properly Acts 1881 o 1811 o
. otherwise, '

11.2 Possession ' _
- At any time after the secur!ty hereby constatuted has become enforceabée and
without the need to obtain the consent of the Chargor or an order for
- possession under the Convevancing Act or otherwise, the Lender may
- withoui further notice or demand enter into possession of the Coliateral. The
rights of the Lender under this clause are without prejudice to, and in addition =~
o, any right of possession {express or implied) o which it is at any time '
gtherwise entilled {whether by virtue of this Deed, operation of law, slafule,
contract or otherwise].

"11.3  Power of sale and other powers
Al any time afier the security hereby conststuted has become enfarceab!e the
power of sale and all other powers conferred on morigagees by the
Conveyancing and Law of Property Acts 1881 {o 1911 shall be exercisable -
" immediately without the need o give notice or make demand for payment or
adverlisernent or other formality and any siatulory power of sale and
. appointment of a Receiver shall be exercisable without the restrictions -
. contained in Section 20 of the Conveyancing Act '
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The restriclion on the right of consolidating mortgages contained in Section
17 of the Conveyancing Act shall not apply to this Deed. '

Any resfriction imposed by law on the right of a morﬁgagee to appoint a' o
- Receiver {including under section 24 (1) of the Act} does not app!y to thss
S L Deed and: sechsms 24{6) and 24(81 of the Act shai! not appiy :

114 Power of leasing and accepting surrenders 0 ' SRR
- The statutory powers of leasing conferred on the Lender and any Recesver. S
are extendead 50 as to authorise the Lender and any Recsiver to lease, make
agreements for leases, accept surrenders of leases and make agreements to
accept surrenders of leases as it or he may think fit and without the needto .~
- comply with any restrictions set out in the Conveyancing and Law of Property
Acls 1881 to 1911

115 Contmgencies _ - '
if the Lender enforces the securuty cons!stuted by th:s Deed at a hme when
~ none of the Secured Cbligations are due but . at a time when Secured
Obligations may or wilt become so due, the Lender (or any Receiver) may
pay the proveeds of any recoveries effecled by it info a suspense or
~ impersonal account

116 = Noliability as martgagee in possession
- Neither the Lender nor any Receiver will be liable, by reasan of enienng inta
possession of any part of the Collateral, to account as morigagee In
 possession or for any loss on realisation or for. any defauit or cmission for
~ which a morigagee in possession might be liable.

1.7 o No Hability for loss ' : :
. Meither the Lender nor any Receiver will be- Esab!e for any Ioss upan a
‘realisation of the security hereby constiiuled or upon the exercise of any
- power, authority, right or discretion of the Lender or any Receiver arising
© . under thls Deeci :

1.8 :Lender may exercise Rece!vers powers R S
All or any of the powers, authorities and d!scretaons which are conferred by = .
this Deed (either expressly or impliedly) upon a Receiver may be exercised
after this Deed becomes enforceable by the Lender in relation to all or any .
part of the Collateral both before and after the appoiniment of any Receiver of -
all or any part of the Collateral. '

~11.9  Privileges - ' - _
s The Lender and each Recewar is entiied to all the nghts ‘powers, prsvn!eges _
- and immunilies conferred by the Conveyancing and Law of Property Acts
1881 to 1911 on morigagees and receivers when such receivers have been
- duly apoointed under the said Acls, but so that the power of sale and other
- powers conferred by the said Acts shall be as varied and extended by this -
' Beed

1.1 D Protection of third pames
Mo person {including a purchaser) deahng wath the Lender or any Recelver or
its or his agents will be concerned o enguire:

11.40.1 whether any of the Secured Obligations have become payable or
remain due; or

~11.10.2 whether due notice has been given to any person; or
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_ exercise has become exercisable or has been or is bemg properly
------ exarcised; or

B _ 11 ?O 4whether the Receiver is authonsed to act; or

SRR e e : 11.10. 5how any money paid to the Lender or to any Recesver is to be
' R R applied,

BETRE Redemptson of prior mer&gagas' '
At any time after the security constituted by this Deed has become
enforceable, the Lender may: .

~11.11.1 redeem any prior security interest against any part of the Collateral;
andfor '

111 1,2 procure the transfer of that security interest to itself; and/or -

i1.11.3setlle and pass the accounis of the prior morigagee, Llender'or_'
encumbrancer, any accounis so selfled and passed shall be
conclusive and binding on the Chargor,

All principal moneys, interest, costs, charges and expenses of and incidental
io any such redemption and/or transfer shall be paid by the Chargor to the
- Lender,

1112  Delegation
: The Lender and any Receiver may delegate by pawer of attorney or in any
other manner {0 any person or persons all or any of the powers, authorities
. and discretions which are exercisable by them under this Deed, Any such
- delegation may be made upon such terms (including power to sub-delegate)
. and subject to such regulations as the Lender or such Receiver may think fit.
- Neither the Lender nor any Receiver will be liable or responsible io the
- Chargor for any loss or damage arising from any acl, default, omission or .
- misconduct on the part of any delegate or sub-delegate. '

. RECEWNER

' 12.1  Power fo appoint a Receiver: At any time after the Chargor so requests or the
. security hereby constifuted becomes enforceable, the Lender may from lime -
fo time appoint under seal or under the hand of a duly authorised officer of
the Lender any person or persons to be receiver and manager or receivers
and managers (hereinafter called a “Receiver” which expression shall where -
the context s0 admils include the plural and any substituted receiver and
. manager or receivers and managers) of the Coliateral or any part or parts
* thereof and may from lime to time under seal or under the hand of a duly
authorised officer of the Lender remove any one or more receiver of receivers
s0 appointed and may so appoint another or others in hisfthelr stead.

© 122 ¢ Power fo appoint is additional: The foregoing powers of appointment of a
' " Receiver shall be in addition to and not to the prejudice of all statutory and
 other powers of the Lender under the Conveyancing Act or otherwise and
- such powers as varied or extended by this Deed shall be and remain .
exercisable by the Lender in respect of any of the Coliateral notwithstanding
the appoiniment of a Receiver over any part of the Collateral. o
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12.3 - Powers of @ Receiver: A Receiver so appointed shall have and be entitled to
' exercise all powers conferred by the Convevancing Act in the same way as if
the Receiver had been duly appointed thersunder and shall furthermore but
- without limiting any powers hereinbefore referred to have power to;

12,31 enter upun any-.plemises. nec&ssary and to' take - possessioh-of,* -
_collect, get In or realise all or any such Collateral and to take,
- enforce, defend or abandon any actions, suits and proceedings in the
. name of the Chargor in relation io such part or paris of the Collateral
- as he or the Lender shall think fit;

12.3.2 implement any contrécis refated to or forming parﬁ of the Collateral, or ..~ '
: “to . agree with any other parly thereio to determine them on such -
g terms and conditions as the Lender and such party may agree;

1233 utsllse some or all m‘ the Cel!aterai n discharge of the Secured .
. - Ubligations and to perform or cause io be performed all acts and-
things requisite or deslrable according to the law of the country in
cwhich the Collateral {or relevant part thereof) is situsted for the
- purpose of giving effect to the exercise of any of the said powers,

- authorities and discretions;

1234 seitle, adjust, refer fo arbitration, compromise and arrange any .-
: - claims, accounts, disputes, questions and demands with or by any
person who is.a creditor of the Chargor relating to such Collaterat or
- any part thereof;

. ©12.3.5 assign, sell, lease, licence, grant options to sell, deal with or manage
“or_concur in the assigning, selling, leasing, licensing, granting of
oplions to sell, dealing with or managing of any such Collateral and to
- vary, terminate or accept surrender of leases or licences in respect of
o any of the Collateral in such manner and generaliy on such terms and
" conditions as he or the Lender may think it and to carry any such
~fransactions into effect in the name of and on behalf of the Chargoror -
othegwme R

1236 take any 'steﬁs"that:'may ‘be necessary or desirable to effect -
. .-compiiance with ali or any of the agreements hereby assigned;

-12.3.7 carw on and manage o concur in carrying on and managing the
o - business of the Chargor in respect of the Film; :

. 12.3.8 raise or borrow any money that may be required upon the security of
' -all or any of the Collateral or without such security upon such terms
as the Lender or he may think fit;

- 12.3.9 '-g'ive'_vaiéd'réceépts for all moneys and execute all assurances and -
things which may be proper or desirable for the sole purpose of
‘realising the Collateral;

- 12.3.10call in, collect, convert into money or otherwise deal with or dispose
of the Collateral or any of them on an Instalment basis or otherwise
- and generaily in such manner and upen such lerms as the Lender
may think fit;

12.3.11 make and effect all repairs and insurances and de gl other acls

which the Chargor might do as well for the protection and for the .
improvement of the Collatera! as the Lender may think fit;
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as the Lender may think fit;

-+ 12.3.13 apply for and maintain any nlanning permission, bui!ding'regu!aﬁonﬁl
approval or any other permission, consent or licence as the Lender
may think fii; :

©12.3.14 promote or procure the formation of any new ¢orpbration;

-"42.3.15 subscribe for or acquire (for cash or otherwise) any investment in or o
of such new corporation;

12.3.18 sell, transfer, assign, hire out and lend, and grant leases, tenancies
and rights of user of, the Collateral to any such new corperation and
accept as consideration or part of the consideration therefor any
shares or other securily in or of any corperation or allow the payment
of the whole or any part of such consideration to remain deferred or
outstanding;

. ._ .1 2.3.17 to sell, transfer, assign, exchange and otherwise dispose of or reglise
any such shares or other security or deferred consideration or part
thereof or any rights altaching thereto; '

42.3.18 appoint, hire and employ officers, emplovees, coniractors, agents
and advisors of all kinds and to discharge any such persons and any
such persons appointed, hired or employed by the Chargor;

g "!2.3..19 redeem any securily interest {whether or not having priority to the |
' security hereby created) over the Collateral and to setile the accounts
of encumbrancers; '

12.3.20 take any indemnity from the Chargor from and against ali actions, .
claims, expenses, demands and liabilities whether arising out of
contract or out of tort or in any other way incurred by him or by any
manager, agent, officer, servant or workman for whose debt, default
or miscarriage he may be answerable for anything done or omitied to

- be done in the exercise or purported exercise of his powers under
 this Deed or under any appointment duly made under the provisions
of this clause and if he thinks fit but without prejudice to the foregoing
to effect with any insurance company or office or underwriters any

- policy or policies of insurance either in lieu or satisfaction of or in
. addition to such indemnity from the Chargor; '

- 12.3.21 sell, exchange, convert inio money and realise all or any part of the -
: Collateral by public auction or private contract and generally in such
manner and on such terms and conditions as he shall think proper -
{and the consideration for any such transaction may consist of cash,

- debenture or other obligations, shares, stock or valuzhle
consideration and any such consideration may be payable in a lump .
sum or by instalments spread over such period as he thinks fit) and

~ fixtures may be severed and sold separately from the property

. containing them without the consent of the Chargor, and so that any -
consideration or part thereof in a form other than cash shall ipso facto
forthwith on receipt be and become charged with the discharge of the

- Secured Obligations as though such consideration had been Included
in the charge hereby created and formed part of the Collateral;



12.3.22 let or licence or agree to let or licence any part of the Collateral for
' such period and at such rent or licence fee (with or without a.
premium} and on such terms as he may think proper and accept or
agree to accept a surrender of any letting or licence of any part of the
Collateral on any ierms he lhmks fi t

:;.f i i -"'12 3. 23 brsng, pmsecute enforce defend and abandon a!l achons suits and
o proceedings in relation to any part of the Collateral which may seem
to him to be expedient; -

 12.3.24 use the name of the Chargor for all or any of the purposes aforesaid
- and in any legal proceedings with full power to convey any property
~ sold in the name of the Chargor for all of which purposes the Chargor
hereby irrevocably and by way of secunty appmnts every such

" Receiver o be its altorney; and . :

12.3.25 do all such Other acts or things as he may consider to be incidental or
eonducive to any of the matters or powers aforesaid and to exercise
in relation to the Collateral or any part of it all such powers,

- auithorities and things as he would be capable of exercising if he were
- the absolute beneficial owner of the same. '

12.3.26 enforce the Security in any manner or order that the Lender or the g
Receiver in its absolute discretion thinks fit. g

12.4 - Joint Receivers: 'It shall be permissible for the Lender to appoint more than.
- one Receiver and in such avent any reference in this Security to a Receiver
shall apply o both or all of the Receivers so appointed and the appointment
. - of Receivers so made shall be deemed to be a joint and several appointment, -
-~ g0 that the rights, powers, dulies and discretions vested in the Receivers so0
- appointed may be exercised by them all jointly or severally by each of them.

12.5 - Coliateral held on trust:  The Chargor declares that, as and when this =~ =

-~ Becurity becomes enforceable, it will hold the Collateral {subject fo Hs rights

. of redemption} upon trust {0 convey, assign or otherwise deal with the same .
w o insuch manner and to such person as the Lender shall direct and declares

- that it shall be lawful for the Lender by an instrument under the hand of its .

duly authorised officer to appoint 2 new trustee or rustees of the Collateral
- and in particular but without limitation at any time or times lo appoint a new
- trustee or trusises therecf in place of the Chargor.

128 - Nof liable as morigagee in possession: Neither the Lender nor the Receiver
o - wiil; by reascn of either of them enlering into possession of the Collateral or
-any part of it, be liable to account as morigages in possession or for any
. default or omission of any nature whatsosver for which a morlgagee in
- possession might be liable, or be liable for any loss or damage occasioned by
or upon realisation or diminution in value happening in or about the axercise
- of any power confarrad hereby or by statute and the Chargor shali not have
" any right of action or claim against the Lender on the grounds that a beiter
price could or might have been obtained on any such realisation, sale or
“disposal. The Lender and the Receiver shall be entitied to all the rights,
- powers, privileges and Immunities conferred by statute on morlgagees and
receivers,
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discretion io give time or mdu!gence or to compound with and to make such

" other arrangements of whatever nature as # shall see fit with the Chargor or

" any cther person withoul prejudice to the Chargor's Hiability hereunder or the

o Lender's right and fitle {o the Collaleral, and any moneys received by the

o e Lender or Rureiver from any other person may be applied by ine Lender to

oEE s ¢ any account or transaction of such person or otherwise as the Lender shall
' oo seefit

12.8  Remedy Defects: Al any time after this Security becomes enforceable, the

Lender or a Receiver may (bul shall not be obliged to) do all such things and

-~ Incur il such expendilure as the Lender or such Receiver shall in its sole

" discretion consider necessary or desirable to remedy such defect or to

o pretect or reglise the Collateral or its inlerests under this Deed and, in

.- particular, may pay any moneys which may be payable in respect of any of

- the Collateral, and any monsys expended in so doing by the Lender or
Recelver shall be deemed an expense properly incurred and paid by the

" Lender and the Chargor shall reimburse the same on demand o the Lender.

129 . Ceosts and expenses: The Chargor shall pay the remuneration of any
Receiver and all costs, charges and expenses incurred by the Lender or any
Receiver {including the costs of any proceedings io enforce the securily
hereby given) on a full indemnity basis and they shall constilute pari of the
Secured Obligations.

12.10 - Receivsr is agent of the Chargor: Each Receiver is desmed to be the agent

of the Chargor for all purposes and accordingly is deemed to be in the same

. position as a Receiver duly appointed by a morigagee under the :
Conveyancing Act. The Chargor alone shall be responsible for his
remuneration, contracts, engagements, acts, omissions, defaulls and losses
and for liablliles incurred by him and the Lender shall not incur any liabifity -
{either to the Chargor or to any other person} by reason of the Lender making

- his appointment as a Recelver or for any other reason,

12.11  Remuneration of Receiver: The Lender may fix the remuneration of any .
. Receiver appointed by it without being lmited to the rale of commission
~ prescribed under any provision of the Conveyancing and Law of Property
CActs 1881 t0 1911 but the Lender shall not ba liable for the payment of any -
remuneration o the Receiver or of any costs, charges or expenses of the
Recaiver.

13 - WARRANTIES, REPRESENTAT!ONS AND COVENANTS _
“13.1  The Chargor warrants, underlakes and agrees with the Lender as fo!luws - :
13.2 ks a company duly incorporated and validly existing in good standing under
' and by virtue of the laws of Northern ireland, -
~13.3 it is not deemed to be unable to pay iis debts within the meaning of Article

103 of the Insolvency (Northern lreland) Order 1989; -
. 13.4 - . the Coliateral is and shall be free from all Encumbrances; '
13.5 . the memcrandum and articles of associgtion of the Chargor inciude
provisions which give the Chargor all necessary corporale power and
authority to own iis assets, lo carry on its business as i is now being
- conducted and the Chargor is duly quaiified to do business in all jurisdictions
. and {o enter into and perform the Relavan! Agreements to which it is 3 party
and it has the full capacity to enter into this Deed and all other agresments
~and documents required hereunder and has the full capacity o charge and
assign to the Lender the Collateral and it has laken all corporate or other
action necessary o authorise the execution, delivery and performance of the
. Relevant Agreemenis to which it is a parly, -
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. *is a parly does not and will not viclate in any respect any provision of {i) any

to the best of its knowledge and belief there are no proceedings, claims or
‘litigation - current, pending or - threstened which shall adversely affect the

distribution and exploiiation of the Film or the production completion and

delivery of the Film or would adversely affect the ability of the Chargor to

" observe or perform its oblsgatiuns under the Resevant Agreements iowhich it

s a party;

“: the execution, delivery and performance of Re!evant Agreements to whsch it

“law judgment, reguiation, itreaty, convention, decree, order or consent io
 -which the Chargor is subject or by which the Chargor, the Collateral, or any
© o material part of lis assels or business is bound or affected, or {il} the

- constitutional  documents - of  the Chargor, “or {iii} any charge, indenture,

©. agreement or other instrument to which the Chargor is a party or which is

138
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1312

S 1348

1317

binding on it or any of its assets, and do not and will not result in the creation

or .imposition- of any Encumbrance on ifs asseis in accordance with any -

agreement or instrument {other than this Deed);
The Chargor hersby covenants and undertakes with the Lender that it will:-

at all times comply with and duly perform its obligations under the lerms

- (express or implied) of this Deed and the Relevant Agreements to which it is

a party 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 Lender and itself in the said agreements;

remain liable under the coniracts and agreements charged or asssgned .

hereunder to perform all the obligations assumed by it thereunder;
not requive the Lender to enforce any term of any of the said contracts and

Cagreements against any party (it being acknowiedged that in no

circumstances shali the Lender have any obligation so to enforce);

" itis a party and of which it becomes aware; . .
from time fo lime promptly when reguired produca to the Lender such .

1313

- Fiim, s properly, assets and liabilities relating to the Fliim as the Lender may - S
Sl rgasonably require; |
101344

13.15

- 13.18

1319

information concerning the business and affairs of the Chargor relating to the

-notify the Lender of any material default under the said agreements to which

not without the prior written consent of the Lender to sell transfer, dispose of -

or part with possession or conirol of or aftempt to sell, transfer or dispose of

" the Collateral or any part of it or any interest in it;

immediately upon becoming aware of the same notify the Lender of any . o

material losg, theft, damage or destruction of the Collateral or any part of if;

‘immediately on becoming aware of the same, the Chargor shall nolify the
~ Lender in writing of the occurrence of any Event of Default and at the same
_time inform the Lender of any action taken or proposed {o be taken in
-connection with it S
immediately upon becom!ng aware of the same, the Chargor shall promptly .

give notice in wriling fo the Lender of any liligation, arbitration or
. administrative or other proceesding before or of any judicial, adminisirative, .
- governmental or other aulhorily or arbiiralor, of any dispute with any
-~ governmental regulatory body or law enforcement authority, of any labour
- dispute or of any other event which has or may have a maierial adverse

effect on iis assets or prospects;
business:

Relevant Agreements {including, without limitation, the right of termination) if

-not, without the prior wrilten consent of the Lender change the nalure of His '

‘not exercise any right or power conferred on it by or available to i under the

" to do so might adversely affect the position of the Lender unless and untit
requested 0 do so by the Lender. Thereupon it will exercise such right or -

13.20

power as the Lender may direct;

not accepl or make any claim that the Relevant Agreements have been .

frustrated or have ceased to be in full force if to do so might adversely affect

~ the position of the Lender;
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Agreemenis save as ctherwise acknowledged and/or permitted pursuant to -
. - the Production Finance Agreement;
-13.22 " do all such things as are necessary o mainiain its corporate exisience in
: good standing {including without limitation the fling of all necessary returns);,
- 1323 i shall not exercies any rignt.or powar conferrad on it or available o it in
= Herelation o the Film or the Collateral that might adversely affect the interesis of . -
. ihe Lender unless and until requasted o do so by the Lender. Thereupon it
e will exergise such right or power as the Lender may direst; and ~ :
13.24 it shall not assign or otherwise dispose of any of its copyright (if any) in the |
Film or the Collateral save as otherwise acknowledged and/or permilted
o - pursuant to the Production Finance Agreament. :
. 13.25 The Chargor hereby repeats in favour of the Lender the warrantaes, _
representations, undertakings and covenants sel oul in the Production -
Finance Agreement as if the same were set forth and Incorporated herein as
part of these presents. :
13.26 ' The representations and warranties in this Clause 8 will be deemed io be
. repeated with reference to the facts and circumstances then subsisting as of
each day on which any obligations are owing by the Chargor o the Lender
under the Production Finance Agreement.

RELEASE OF SECURITY

44 . : _ _ L
141 - The Lender hersby agrees, covenants and underiakes that upon the .
indefeasible discharge by the Chargor of the Secured Obligations, the Lender
- will at the expense and cost of the Chargor release, discharge and reassign
" to the Chargor the Collateral and all the rights, title, interesis and benefits
.. assigned mortgaged and charged or agreed to be assigned morigaged and -
. charged o the Lender as security.

142  The Lender may refain this Deed and shall not be obliged to release the
security thereby conslituted, for a period (the "hardening period”} of two
- working days plus such stalutory period within which any security or payment .
. given or made pursuant lo this Deed can be avoided, afler the Secured
- Obligations have been repaid in full and ail facilities which might give rise o
Secured Obligations have been lerminated.

143 If at any time within the hardening period, a petition is presented to or an
- order is made by a competent court or a meeting is convened or other steps
.- are taken for the bankruplcy, liquidation, court protection or reorganization, of
the Chargor, the Lender may continue to retain this Deed and the security
. thereby constituted for such additional period as the Lender in its absolule
.. discretion may determine, :

' FURTHER'ASSURANCE
15 The Chargor hereby:

161 covenanis that the Chargor shall do all such acts and execute all such .
- documenis as the Lender may reasonably require in order o perfect the
- security hereby created and otherwise to give full effect to the terms of this
Deed including, for the avoidance of doubl, and without limitation, giving
. writien notlice o third parties having an interest in the Collateral as and when
- requested by the Lender,

APPLICATION OF PROCEEDS

.1..5 i



16 All monies received by the Lender or any Receiver in respect of the Collateral after
- the security created by this Deed shall have become enforceable shall be applied for
-the foliowing purposes (subject to the ciaims of creditors (if any} ranking in priority o -~~~
.. or pari passu with the security hereby consiituted) in the following order: '

e 16'1' “first in_payment of :all costs, charges-anic- expenses of and incidental to the
Ty - appoiniment of any Receiver and the exercise of all or any of the powers
'afaresaad and of aii ouigoings properly paid by any Receiver;

- 16.2 'secand in payment of remuneration to any Rece;var at such ra!e as may be '
' -, agreed between him and the Lender;

16.3-  third in or towards payment of the Secured Obligations in accordance with the
provisions of the Funding Agreements; and

16.4 . fourth in the pa"y'ment' of any surplus to the Chargor or otherwise to the
- persan entitled thereto,

'POWER OF ATTORNEY

17 The Chargor hereby, by way of security, irrevocably appoints and constitutes the .
- Lender and any Receiver {the “Atiormey"} the atlorney of the Chargor on iis behalf -
. and in its name to do all acts and execute all documents which the Chargor could -
- itself do in relation {0 the Coliateral or in connection with any of the matters provided
for in this Deed including without imitation the execution of any transfer or other
assurance or any instructions whatsoever in respect of the Collateral and in particular
{(without prejudica o the generslity of the foragoing) the Attorney may: '

e 1‘?.1 _ ask require, demand, receive and give aguittance for any sum forrmng part of -
- or in connection with the Ca!iateral :

T2 endorse any cheques or other instrumen!s or orders in connection therewith;
17.3  make any claims or take any action or institute any proceedings which may
.. be necessary or advisable in the circumstances to protect the Interests of the
- Lendesr in all or any part of the Collateral; and :

0 17.4.  give such notices to third parties as may be requisite or desirable to pérfect
T the securily hereby created.

_.WAIVER AND FORBEARANCE

18 i is hereby agreed and deciared beiween the Chargor and the: Lender that any

- - walver by the Lender of any breach of any term of this Deed or any delay in enforcing
the security constituted hereby shall not prevent the subsequent enforcement of that
term or such security by the Lender and shall not be deemed to be a waiver of any
subsequent breach or right to enforce such security.

 INDEMNITY
BT
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. the Lender or any Receiver under this Deed and the Lender's officers and
employees (each an “indemnified Parly”) shall be enlitled to be indemnified
- out of the Collateral in respect of all costs, losses, actions, claims, expenses, .
demands or liabilities whether in contract, tort, delict or otherwise and
- whether arising at commun law.-inaquity or by statute which may be incurred
iby, ormade fgainst any of them (or by or against any manager, agent, officer -
or-employes for whose liability, act or omission any of them may be S
- answerable) at any time relating to or arising direcily or indirectly out of oras '
. aconseguence of: S

19.1.1 anything dene or omitted in the exercise or purpdrted exercise of the - -
powers contained in this Deed: or

- 19.4.2 any breach by the Chargor of any of its obligations under this Deed; .
ar _

K g _'19.1.3 and the Chargor shall indemnify each Indemnified Parly against any -
such matters, :

NO AMENDMENT

T 20 This Deed may not be released discharged supplemented amended varied or .
modified in any manner except by an Instrument in writing signed by a duly
authorised officer or representative of each of the parties herelo.

LICENCE

21 The Lender hereby grants to the Chargor a licence to do all such things in respect of
the Collaleral as may be necessary in connection with the development, pre- -
- production, production and exploitation of the Film in accordance with the Production
- Finance Agreement. The licence referred o in this clause 20 shall immediately and
" sutomaiically terminate upon the occurrence of any of the events specified in clause
10 above or any Event of Defaull.

NOTICES

22 Any notice or other communication given or made under this Deed shall be in writing
and may be delivered to the relevant party or sent by pre-paid post or telecopier to
the address of that parly specified in this Deed or to that party's telecopler
~ - notwithstanding any change of address or lelecopier number not so notified. Unless
the contrary is proved, each such notice or communication will be deemed tc have
- baen given or made and delivered, if by post 48 hours after posting, if by delivery
© when left at the relevant address, or, if by telecopier upon fransmission, subject to the
correct code or telecopier number being received on the transmission repart.

PROPER LAW AND JURISDICTION
23 This Deed shall be construed and governed In all respects in accordanice with the
laws of Northemn Ireland and the parties herelo irrevocably submit to the exclusive
 jurisdiction of the Northern irish courts.

- COUNTERPARTS

.24 This Deed may be executed in any number of counterbarts all of which counterparts
faken tngether shall constitute one and the same instrument.
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SCHEDULE A

. TheRights -

Al propr?eiéry,"sté&ﬂtﬁry; contractual and common law rights Lhrbughout the world of the Chérgnr’ i

.. whether. as owner, maker, author or otherwise in and to the Film, and without prejudice o the .
generzalily of the foregoing: S

1. The sole world-wide exclusive and irrevocable right o di.stﬁbuté. ‘reproduce, 'ex'h'ibit, |

license and otherwise exploit and deal in and with the Film and any and all parts of the - )
Film by all methods and msans in any and ali media systems and processes now known

or in the future devised,

2 Al righis of copyright throughout the world in the Script, the original screenplay or
- treatment of the Film and in ali other literary, arlistic, dramatic and musical works created
or to be crealed for and whether or not used and/or contained in the Film and in respect
. of the music all rights throughout the world to synchronise the same with and incorporate
- the same in the Film and to the extent that the Chargor has acquired the same the right
o exploit the music independently of the Film {except for musical performing rights if the
"~ composer is a mamber of the Performing Right Socisty).

. 3.. . All ancillary publishing and merchandising rights of every kind and nature in or fo the .

" Film, including but not limited io novelisation and publishing rights and commercial tie- -

- ups and sponsorship.

4. _ - Ali rights of the Chargor pursuant to any agreement, arrangement or contract made with |

any person, firm or company in connection with or relating to the production or -

_ distribution of the Film.
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