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Details of Charge
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Charge code: 1416 7110 0001
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHERIDANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14167110

Charge code: 1416 7110 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd January 2023 and created by RAW 1990 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th January 2023 .

Given at Companies House, Cardiff on 10th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



SHERIDANS

DEED OF SECURITY ASSIGNMENT AND CHARGE
~ RELATINGTO

““IN VOGUE THE 1990s”

RAW 1990 LIMITED
' aﬂd'

THE WALT DISNEY COMPANY LIMITED

[ ;jﬁ A mij 201350993
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THIS DEED OF SECURITY ASSIGNMEI\&T ANﬁ CHARGE is made on €3 Jrue “’:'j 2@"2‘% .Qﬁﬁxi%
BETWEEN'

(1) - RAW 1990 LIMITED (Company No: 14167110) with its registered office at

Berkshire House 168-173 High Holborn London WC1V 7AA {the “Chargor”, which

expression shall be deerried . to, mclude the Chargors SUCCessors m tttie and
-ass:gns), and

2y, THE WALT DISNEY C{BMPANY LIMITED or‘ 3 Queen Caroime Street-
: Hammersmith, London, W6 9PE (the “Chargee”, which. expression shall be
-deemed to include the Chargee's successors. in titlé and assigns).

RECITALS

{A) . Pursuant to a production services agreement dated 16 August 2022 betweén the
: Chargor and the Chargee- {“PSA” which defined term incorporates any and all.
amendments thereto and so-called Production Order Netices issued pursuant to
- the terms of such production services agreement), the Chargee has engaged-the -
- Chargor to provide certain production services in connection with the Series and
the Chargee has agreed to provide certain fundmg and pay certain fees.pursuant
to the terms thereof.

(BY" - _As & condition to the performance of the obligations of the Chargee Under the PSA-
' and by way of security for the performance and discharge of the Chargor's-
-obligations under the PSA, the Chargor has agreed to execute this Deed in favour:

-of the Chargee as security for the performance of the Secured Obligations and has -
“determiined that it is in its commercial interests to do so, :

THE PARTIES NOW AGREE as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Any capitalised term used but not defined in this Deed {including the Recitals). -
: . shall have the meaning ascribed to it'in the PSA and the following words and.’
expressions shall,- unless the context otherwise requires, have the following
- meamngs respectively: -

_ A-_c::ess‘- Agre‘ement ~Means. the access agreement  between Chargor,
: o Guarantor-and. Conde Nast Entertainment LLC {and
any amendmentsj for the Programme dated &
- September 2022;.

Business Day' : means a day on whlch Barc!ays Bank is open for
: business in England

Collateral - means the- property, assets and- interests (whether
' present or future) Rereby charged or assigned or to .
be charged or assigned or each or any of them or part
thereof under this Deed in favour of the Chargee and
all other property and assets which at any time are or
“are reguired to be charged in favour of the Chargee
'-under this E:)eed

Dead - means this Deed of Securaty Ass;gnment and Charge,'_



Delivery

Encumbrance

“Event of Daefault

Future Productions

-Guarantor

‘Parent Guarantee

Prbd'ut:t'iqh‘-. '

‘Production Account(s)

means completion, delivery and acceptance of the
Productlon to the Chargee pursuant  to and .in
accordance with the PSA

'means any mcrtgage, ch'arge,_ a'ss‘ig-nﬂien't for the

purpose of security, pledae, lien, right of set off,

“atrangement for retention of title orhypothecation or-
. trust arrangément for-the purpoge of, or which has

the -effect of, granting. security, or other security
interest of any kind whatsoever and any agreement,
whether expressed to be conditional or otherwise, to
create any of the same or any agreement to sell or

otherwise dispose of any asset on terms whereby such -
asset is.or may be leased to or reacquired of acqu;red _

by the. person SO agreeing or disposing; _

 mieans any af th'e occurrences listed in Clause 6.2
and/or the occurrence of any of the events set-out at
- Clause 33.1 (i) - 33.1 (x).of the PSA;

means any and all future series based on’ the’

Programme, any and all pilot 'eplsodes, any television .
specials or one-off dramas and any theatrical sequel,

prequel or remake, in. each casé based or deriving
from the Series in whole or in part or incorporating
-e!ements or ﬁharacter(s) appeamng in the Series;

-_RawTV Limited (-Company No, 04305751), a compamf;

incorporated in- England and Wales whose principal
place of business is 13 -21 Curtain Road London EC2A -

' 3LT;

 the guarantee dated 'o.n"car abotit the date ﬁerécf’givéh‘ .
by the Guarantor in favour of the Chargee reiatmg to. .
“the Serles, :

means all deliverable elements  including. without:
timitation, bibles, treatments, outlines, scripts, pilots

~.as well as services deriving from: all pre-production
and production services undertaken by the Chargor
: pursuant to the terms of the. PSA;. '

‘means the foiiowmg bank accounts i the name c:fthe.
Chargor

GBP Bank Account:



1.2

" Relevant Agreements’

Programme

Receiver 3

Relevant Party -

Secured Obligations

Bank: Barclays Bank

Address: 1 Churchill Place, London E14 SHP

Sort Code:  20-78-98 - -
CA/CNoas 43336581

IBAN No.! _ GBSZBARC20?89843336581

~ Account Name:  Raw Vogue Limited GBP

; USD_.-Bank Account:

Bank: Barclays Bank. -
- Addressy 1 Churchill Place, London El4 5HP
Sort Code! - 20-78-98

A/C No. -69930899 . :

IBAN No.i GB4OBARC20?89869930899

- Account Name: Raw 1990 Limlted o
- and any other account opened by the Chargor in
: connec‘ti'on with the Series; .
‘mea ns the documentary series entztied “In Vogue The N
- 1900s";
" means -afy recelver or manager or administrative
receiver; - '
- means this Deed, the Pa ren-t;Gu'a rantee; the PSA; any
-agreement referred to in the PSA and any other:

agreament entered into by‘ the Chargee in relation to -
the Serles, .

means any party to a Relevant Agreemea‘at

means a[l present: and future Obhgattons and Eiablhtlesﬂ'

(whether actual or contingent and whether owed
Jjointly. or severally or in any other capacity
“whatsoever) owed by the Chargor to the Chargee

pursuant to the PSA, thls Deed and any Relevant _

Security Period

Series

Series '_Assefs _

Agreament;

- means the period beginni'ng" o the date of this Deed

and ending on the date an which the Chargee is
satisfied that Delivery has oceurred and that all other

- Secured Obligations have been’ uncondltzonally and”

irrevocably discharged  in full- and are. no Ionger-
capable of arus:ng, :

“means “the Programme and any and a[l Future _
“Productions®

‘means the Sefies and all associated rights and
properties (including physical materials prodiced. i
“connection therewmh) and the ancillary and seccndary-

. nghts therein. :

Words denoting the s;hg'uiar shaH includethe. piural and vice versa, wnfds'démtmg‘
any gender shall include every gender. and words denoting persons-shall include -

corporations and vice versa,



1.3

1.6
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3.1

3.2

3.3

3.4

3.5

Any referencer in. this Deed. to any statute, statutory provision, delegated
-legistation, code orguideling shall be a reference thereto as the same may from
time to time be amended, modified, extended varied, superseded, replaced,
substituted or consolidated, :

_Umess othermse stated time. shaii be: o‘r‘ the esserice fcr the purpase of. the-
-performance of the Chargors obtlgatmns under thls Deed '

- Any covenant of the Chargar under this Deed remaans m ferce durmg the Secur:ty'
“Period. :

If the Chargee considers that an amount paid to tﬁe’-"Chérgee under this Deed is.

~capable of being avoided orotherwise set aside on the liquidation or administration

of the payer or otherwise, then that amount will not be cc:ns@ered to have been -
urrevocably paid for the purposes of this Deed. ' '

Any referénce in thns Deed to & Relevant Agreement sha!f be a referande theretor

- as the sarie may ‘be amended from. time to tame
THE QHARGOR 5 COVENANT

~ The Chargor hereby cavenants with. the Chargee that nt will duly and punctuaE[y_
_ perﬁ}rm, pay and dnscharge the Secured Obilgatlons as they fall due,-

| _'_ASSIGNMENT

“The Chargor, by way of Coﬁ'tmuthg éécurlty'fbr the paymér}t" and pérfdrméﬁi:e of
the Secured Obligations, hereby assigns to the Chargee with full title' guarantee-

(and insofar as necessary by way of present assignment of future copyright

 pursuant to section 91 of the Copyright, Designs and Paterits Act 1988 as the same
‘may be amended or replaced from time to time) all of its right, title and interest-

(to the extent the same have not been validly assigned to, or benéficial ownership-

~otherwise acquired by, the Chargee pursuant to the PSA) in and to the following:

the entire copyright and all of the Chargor's other rights in and to the Series and

- all slements contained therein (save for the archive material licensed under
- the Access Agreement) and in any music, misic compositions and. / or
recordings_ including lyrics and all rights to exploit the same and to produce,

publish, repmduca and synchronise all or any of the same and other copyrnght :
Works preduced by or for the Chargor m connection w1th the. Senes, '

the nghts of capyﬂght and other rights in all under!ymg mai:erral acquired by the
Chargor to enable the Series to be exploited in any and all media and by any and.
all means now- known or invented in the future, :

~ali-contracts and contract rights, agreements for personal services, book debts:

and all personal property of the Chargor relating to the Series or to any literary

property-and ancillary rights therein and the benefit of any insurance pohcy takeni
“oubifr- connection with the Series;

al! other. rlghts and- -tangible and’ mtaﬁgm & propertles created or acqwred or to be

-created -ar acqmred by the Chargor soteiy in connectnon with the Series. and the
financing thereof; : :

all rights tc distrlbute, lease, tlcenca sell, exhibit, bmadcast or otherWIse deal with
the Series, underlying materzal and ancﬂ!ary rights by all methods and means in
all media throughout the universe including, without limitation, the Chargor's’
—entitlement to receive aif menies and other procesds dertved therefrom;



3.6

3.7

3.8

3.9

4.1

all the Chargot's rights, interests and benefits in and to the Relevant Agreements.

to which the Chargor is a party; and

“the Production Account(s) (mcludmg all moneys standing to the credit of each of
the Production Account(s}, all interest accrued on each of the Preduction
_-Account{s) and al debts represented by the foregmng,

.the reventes ’r"mm book debts owed to the Chargor of in réspect of, and proceeds -
“of, any or all of the above including, without fimitation, any and all sums, proceeds,

money,. products, profits or other property obtamed of to be obtained from the,
distribution, exhibition; sale or other uses or dispositions of the Series or any part
of the Series, mdudmg, without limitation, all proceeds, profits and products,.
whether in money or otherwise, from the sale, rental or licensing of the Series and -
/ or any of the elements of the Series including; without limitation, from rights.in.

- underlying material ot ancsliary collateral, allied, sub31dlary ahd merchandlsmg._

Fights;

for the. C-h:aré;eé TO HOLD the same absolutely, _th'rau-gh_dut thé_-uh"i'verse, for the
full period of copyright (or other rights) in the same wherever subsisting. or

acquired and all renewals and extensions thereof, and thereafter (insofar.as may"

‘be or become possible) in perpetuity; and
the p‘mceeds of any' or all of the .fcreg_camg';-
'CHARGE'

“The Chargor, by Way of continuing security for the payment and perfdrm'a-hc'e-.ofﬂ

thie Secured Qbligations, hereby charges by way of first fixed charge in favour of

.the Chargee, the Chargor's right, title and.interest in and to the foitawmg .
“throughout the universe:

4.1.1  all'copies of the Series and any music'and / or sound recordirigs or other _

works produced in connection with the Séries and all materials in tangible
or intangible form incorporating ot repraducmg the: same or any part or
- element thereof; .

4,120 all rrghts and prepertnes, including, wnthout fimitation, physical pmpemes

created or acquired “or to be c¢reated or acquired by the Chargor in
connection with the production of the Series; :

: '4-._1.'..3 - the Production Acccnunt(s) (including all. moneys standmg to the credit of

each of thé Production Account(s), all interest accrued on each of the
'_Prcac_iuct;on Account(s) and all debts repr@sented by the foregoing:.

4.'_1';?4-_ the revenues from book debts owed to the _Chargc'r in respect of, and -
proceeds of,-ahy or all of those iteims referreéd to in Clauses 4.1.1 and
_ '__412abave '

4:1.5° . (insofar as not effectively ass:gned pursuant to’ Ciause 3) those ltemsl
- referred toin Ciause 3; :

4.1.6. any and all‘plant and machmery, fixture of eqmpment or chattels relatmg:
solely to the Series nr:xw or hereafter belonging to the Chargor

4.1.7 all other tang:ble propertles created of to be created or acquzred by the >

~Chargorin connection w;th of the Series;

" 4.1.8  (insofar as not effectively assigned pursuant to Clause 3)-all rights and

claims to which the Chargor is or may become entitled in respect of any



4.2

43

4.4

4.5

4.6
47"

4.8

49

policy of insurance in respect of any item charged or asmgn@d hereunder,
and

4.1.9°  the proceeds of any ot all of the foregoing. -

The Chargor, by way of éonts’hun'rig security for the full and timely pa’yhﬁéhf and
performanc:e of the Secured Obligations, hereby charges in favour of the Chargee

by way of . floating charge the Collateral, now, ot at any time diring the-
-continuance of this Deed, be!ongmg to the Char‘gor but, for the avmdance of doubt,
'_itmited to the Series Assets. . : :

The floating charge referred to in Clause 4,2 shaEl automatlcally be converted into
a fixed charge as regards all the ‘assets subject to the said floating charge without
notice from the Chargee to the Chargor upon the happening of: (i) any Event of

Default; (i) if the Chargor creates or attempts to create any Encumbrance over
~-all or any of the assets subject to the said flnatmg charge without the prior written
. approval of the Chargee: or (fi). if any pérson levies or attempts to levy any

distress, executton sequestration or other process against any of the assets

csubject to the said ﬁoatmg charge.

The Chargor undertakes to hold upoh trust fo_rf* the Chargee absc;lutesl'y_the' éntire. -
‘interest and benefit of the Chargor in and to:all that Collateral or any part thereof -
“which cannot be c:harged ar assigned by the Chargar but specifically limited tothe

Series Assets.

The: {:hargar shatl on the date of thls Deed QIVE notice in the form set out in
Schedule 1 (Form OF Notice of Assignment to Account Bank) to the bank at which:

the Production Account(s) are held and shall procure that such bank will: promptly

provide an acknowledgement to the Lender in the fortn set out in Schedule 1 (Fcr'm

of Account Bank Aﬁknowiedgement)

" The Chargor hereby covenants with the Chargee that. the Chargor shall riot w;thout“
~the Chargee's prior written consent create or permit to arise or to subsist any
- encumbrance, charge or pledge-upon the whole or any part of the Collateral.

- If the Chargor charges, pledges ot othérwnse'en'ct_tmbers any of the Colfateral the
charges created herein in favour of the Chargee shall rank in priotity to such otheér
charges, pledges or entumbrances whether they be ﬁxed fioatmg ot otherwise,

This Deed is a .contmu-mg security and shail_ramal-n in force notw1thstandmg dny

intermediate payment or settlement of account or other mattet whatsoever and is.
in-addition to and shall not merge into or otherwise prejudice or affect any

guarantee, encumbrance or other right or remedy now or hereafter held by or

available to the Chargee and shall not be in any way prejudiced or affected thereby

- or by the invalidity thereof or by the Chargee now or hereafter dealing with,

exchangmg, reieasing, modifying or abstaining from perfecting or enforcing any of

. thé same of any fight which the Chargee may now or hereafter have or giving -

time for payment or m::iulgence or compounding with’ any other: person

“The @bligatlons cf the Chargor urider this Deed and. the: security created by this
- Deed will not be affected by any act, omission or thing which, but for this sub-

clause; would reduce, release or prejudice any of its obltgatmns under this Deed
in whole or in patt, mcludmg (whether or rmt knnwn to the Chargor orto any other’
person: : : :

4.9.1 any time or waiver gra_nted to, or composmon with, the Chargor or-afly

-other Relevant Party;



4,10

411

A1

4.13

4.9.2 the taking, variation, compromise, exchange, renewal or reléase of, or
refusal or neglect to perfect, take up or enforce, any rights against; or
Encumbrance over the assets of any Relevant Party, or any non-

. presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise. the full value of any
_gecurity, or the Chargee from -time to timg dealing with, exchanging,
varying,. realising, releasmg or fa:fmg to: perfect or enforce any of the
same;

4.9.3 . any incapacity or lack of powers, authomty or Iegai p'e'rsanatuty, or
dissolution or change in the status of any Relevant Party, _

4.9.4 - any variation (hawever fundamentaly or repiacement of a Relevant .

~Agreemernit or any other document or security (but without prejudice to
“lany rights of. approvai that Chargor may have over such variation and/c:r_
~replacemant pursuant to any Relevant Agreement);

495 - any partial or total unenforceab;i:ty, :Elegahty ori nvahci:ty 01“' any obhgation:

_orany persan under any Relevant Agreement or any other docurmient or
security on any ground whatsoever, to the intent that the Chargor's
—pbligations under this Deed shall remain in full force and this Deed shail
be construed E’lCCOf“dll’tQ]‘y’, as if there were no unenforceability, ill egahty
or mva%rdlty, or

4.9.6 - any postponement dlscharge reduatmn non- provablisty or ather smmtar'
' 'csrcumstance affecting -any obligation of the Chargor under a Relevant -
Agreement to which it is a party resuitmg from any insolvency, liquidation--
or dissolution proceedings ot fram any law, reguiatmn or-order so that
each such obligation shall for the purposes of the Chargor's obligations

under this Deed be construed as if there were no such circumstance.

The Cﬁa'rgar waives any tight it may have of first requiring the Chargee to proceed
against or enforcé any other rights or security ot claim payment from any person

 before’ enforcing the securlty constituted by thls Deed

- Untl the explry of the Security Per:od ‘the- Chargee may reﬁram from applylng or
- ‘enforcing any moneys, secutity or tights held or received by it in respect of the

Secured Obligations, or apply.and enforce the same in such manner and in such
orderas it sees fit (whether against those amounts or otherwise) and the Chargor.

‘shall not be entitled to the benefit o’f the same,

The Chargor shall when required by and at the expense of the Chargee (whether'_ _
before or after this Deed shall have become énforceable) execute and do all such
mortgages, charges, transfers, assignments, assurances, documents; acts and -

-things consistent with the terms hereof in such form and otherwise as the Chargee

may . reasonably - require for perfecting -the security intended to be hereby-
constituted, for further charging the Collateral in order to secure further-the

Secured.Obligations, for cenverting any floating charde farming part of this Deed

into a fixed charge. (if such floating charge is to be so converted pursuant to Clause-
4.3), for protecting the Chargee's interest in the Collateral or for effecting or

“facilitating the exercise by the Chargee of its pawers, authorities and discretions.
hereby or by statute conferred on. them or any Receiver and shall from time to -
“time ‘when so required by the Chargee produce to or deposit with the Chargee

during the continuance of this Deed all’ deeds and ducuments of title relating to
the Collateral or-any of them : :

In this Deed references to" capyright” “ﬂlms", “smund recordmgs” “ccples of films.
and sound recordings” and to all other rights herein mentioned shall (where the

context. requires .or . admits) be- construed in accordance with. the _C_apyr_lght.



4.14 -

6.2

“Designs and Patents 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

assigriment tiereby created. Notwithstanding the foreégoing, wherever in this Deed
the word “film” is used and the soundtrack is not expressly referred to, such word
shall be deemed and construed to include the soundtrack af the Series;

As a result of any ﬂeat;ng charge. created pu:rsuant ta.thls Déed bemg' limited to

_the Collateral and not extending to the general assets of the Chargor, Paragraph

14, Schedule Bl of the Insolvency Act 1986 (incorporated by Schedule 16 of the

‘Enterprise Act 2002) shall not apply to any floating charge created pursuant to

this Deed, which such floating charge shall therefore not be'a. quallfymg ﬂoatsng_
charge for such purposes.. '

LICENCE

Subject to termination in- accordance with this clause 5, the Chargee hereby

-~ irrevocably grants to the Chargor an exclusive licence in and to the Coliateral for

the sole purpose of effecting Delivery and the proper performance of all the
Chargor's other obligations under the terms. of the PSA and any other Secured_-

: Obisgatron The Chatgee may tarminate the Licence granted in this Clause 5 upon
" the otcurrence of an Event of Default after nctlce thereaf to the Chargor

'ENFORCEMENT

The security- created by this Deed shall become: enfarceab!e upors of at. any time
after the happening of an Event of Befa_ult withaut notice to the Chargor and

“without liability on the part of the Chargee for any loss {whether or not due to

negligenrice) or any costs of any kind, and at such time the Chargee's obligations

' ‘under the Relevant Agreements. to which it.is a party. shall termirate (without
. prejudice to the Chargee rights thereunder), the floating charge created by Clause-

4.2 shall automatically be converted with immediate effect into a fixed charge, the-
ohbligation of the Chargee to advance monies under the terms of the PSA shall
immediately terminate and the entire amount of the Secured Obhgatsons then'

. outstandmg shall be :mmediateiy due and payable.
: Ea_ch of the followlzng_ns an event of d_efau-i :

6.2.1 a meeting of creditors of the Chargor being held or the proposal or

‘acceptance of an afrangement or composition with, oran assignment for
the benefit of, creditors-of the Chargor, or commancernent of hegotiations-

T with a view to a general readjustment or re-scheduling of, alf or any part.
of the liabilities of the Chargor -(including any- voluntary arrangement..
- pursuant to-the Insolvency Act 1986), :

6.2.2 the preseutatnon of & petttlon (which is not dlscharged wH:hm seven (7)
“days) or a meeting being. corvened for the purpose of consideting a
-resolttion, for the making of an administration order or th@ wmdmg up,
‘bankruptcy or d;ssclut;on of the Chargor, .

-_'6;_2.3_ the appointiment of & trustee supervisor, Recewer, admzmstratar (in

‘bankruptcy of otherwise), administrative recelver o other encumbrancer
_aver, the taking of any step with a view to taking possession of or being -
- appointed over, or the levy or énforcement of any distress, execution or

- other process in relatlon to, the whole or any part of the. assets nf the-
-Chargnr,

-6"-‘.2'.,4 an apphcat;oﬂ bemg presented for the makmg of: an admmistrat[on nrder.

in _respect of the Chargor in circumstances where the Chargor is unable. -
or deémed unable to pay its debt (within the meaning of section 123 of -



-7

6.2.5 .

L 6.2.6

6.2.7

6,2.8

the Insolvency Act) and where such application is not contested

‘reasonably and in good falth by the Ghargor,

the Chargor ceasmg or threatenmg Lo 5u5pend makmg payments w:th

respect to.all or any class of debts or being deemed or becoming unable
‘to. pay its .debts {within the meamng set aut in sectiorz 123 of the
“Insolvenicy. Act 1986), : :

any Hab:htles mdebtedness, guaranteei mdemn;ty or sm’nlar obhgation of '

“the Chargor not being paid or repaid when due or called upon or any such

_ .habnltles, indebtedness or obligation being declared due prior to its due
date ot if any facility or commitment available to the Chargor relating to -

such liabilities, indebtedness or obligation is withdrawn, suspended or
cancelled by reason of a default (howsoever described) of the person

‘concerned, or if the Chargor goes into default under or commits a breach
~of any agreemen't' reia’ting 10 any'-such li:abiﬁ'tiés oF ind-eb-t‘edness;

' any event which wauld Fesult iA the crystalhsatmn af any fica’cmg ¢harge
- over all or arw patt of the Collateral: and

‘any encumbrarice whlch may far the tlme being- affect arxy part of the-_-
-Collateral becomes enforceable.

E){.E'RCISE OF REGHTS

- The Chargee may at any tlme after the secur:ty hereby crea‘ied Shaii have becomie -

enforceabhle:

71,1
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713

7.1.4

sell; ¢all'in, collect, convert into money or otherwise deal w'i'th"o'i" dispose -

- of the Collateral or any part thereof on an instalment basis or otherwise
~and generally in such- manner and upon such terms whatever as ‘the -

_ Chargee may think fit :

E exercise all of the pawers set out in the Law of Property Act 1925 and: :n'
Schedule 1 to the Insolvency Act 1986 and any cather powers the Chargee
: may have by law;

in-writing; appomt a Recelver over. aiE or any ‘part cf the Collateral upon' :

such termis as the Chargee shall think fit-and remove the Receiver and

appoint andther in his place and exercise any or all of the powers which a

| _Rece:ver could @xercise and /or

'__a_-p_pcaint- -a'ny persan of persons to be an administrator of the Cha'rg.dir.

If a Receiver is appointed he shall be the agent of the Chargor (which shall alone -
be personally liable for the Receiver's acts, defaults and remuneration) and,

 without prejudice to .any other powers the Receiver may have by an

(notwithstanding that he is or may not be an administrator-or an. administrative

7..2(1

722

receiver), he shall have the power set out in the Law of Property Act 1925 and in
) -Schedule 1-to the Insolvency Act 1986 and in addatlon shall have pnwer :

_ to enter upon any premises necessary and ta take possesswn of, cailect: :

get in or realise all and any part of the Collataral and to take, enforce,

~defend or abandon any actions, suits and proceedmgg in the name of the :
. Chargor or otherwise. in relatmn to the Collateral as he or the Chargee

shalf think ﬁt

to settle, adjust, refer to arbitration, _comjprbm'i_se and arranige any claims,
accounts, disputes; questions and demands with or by any person who is,



7.2.3

or ¢laims to be, a creditor of the Chargor or relating in any way. to the
CaElateral or any part thereof;

to. asssgﬁ, sell, lease i:cence grant aptzons to gell, deal w;th of manage_,
or concur in. assigning, selhng, leasing, ficensing, grantmg options to sell,

" dealing with or managing of any Collateral and to vary, terminate or

7.2.4°

7.2.5 "

7.2.6

-accept surrenders of licehces in réspect of any of the Collateral in such

manner and generally an such terms and conditions as he or the Chargee

shall think fit and to carry any such transactions into effect in the nare

of and on behalf of the Chargor or ctherwse, _

'to takze arty steps that may be. necessary ot désirable to effect com pi;ance.
"~ with-all or. any of the agreements hereby ass:gned :

'ta carry on, manage of Concur in carrymg ohand managmg the bus;ness
of the Chargor or any part thereof mciudmg, without: i[mitatlon tc: take
‘over and complete the distribution of’ the,

~to raise or borrow any money that may be-required upon the security of
* the whole or any part of the Collateral or w1thDut such 5ecur1ty upon such.. :

 .termsas the Chargee ar-he shall think f
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.7-;_2.'8'

729

7210

7211

C7.2.42

7.2.13
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-'to gwe valid recetpts for afl monies and execute aEE assurances and thsngs'_

which ma\,r bie proper or deswable for realasmg the Collateral;

'to appo;nt and discharge advrsers, maﬂagers,.. ag-ents,_ - officers,

employees, contractors and workmen at such salaries and for such.

- perigds and on such other terms as he or the Chargee may determine;

‘to make any arrangement or compromise, pay any compensation or incur

any abligation in relation to the Series and enter into any contracts in

refation to the Series which he or the Chargee Shali thmk exped:ent in the
“interests of the Chargee, R :

‘to make, effect and do all maintenance,  repairs, developments;

rec'onsta’*ucticris,_-."imp_'rovem'ents furnishings, equipment, alterations,
additions, changes or insurance to or in respect of the Collateral in the

. interest of the Chargee for mamtainmg the value of the Collateral in every '

such case as the Chargee or he shal! think fit;

t6 promote the formation of compames Wzth a view to such: campames N

purchasing, leasing, licensing or otherwise acquiring interests in-all or any -

“of the Collateral, to arrange for such cotmpanies to trade or cease to trade

and to purchase, lease, license or otherwise acquire all or any of the

- Collateral on such terms and conditions whether ot not including payment
by instalments secured or unsecured as he or the Chargee shall think fit;
‘to-manage, develop, reconstruct, improve, amalgamate of div"ersif'y or-
concur-  th - managing, - developing,  reconstructing, - improvihg;

amalgamating or diversifying the business of the Chargcr

to do all such other acts and things as may be considered to be mctdentai
ot conducive to any of the matters or powers aforesaid and which he or

_the Chargee lawfuny may or can do; and

-to exercise al! sue:h other power and authority as he orthe Chargee shali

think fit to confer and so that he or the Chargee may in relation to all or

-any part of the Collataral exerc;se and-confer any powers arld authcmties :

10



7.3

7.4

7.5

76

7.8

7.9

which it could exercise and confer if it had full title guarantee thereto ard
to use the name of the Chargm‘ for any. such purposeas.,

PROVIDED. ALWAYS that nothmg herein contained shaii make the Chargee iiable

‘to the Receiver in- respect of his remunération, costs, charges or exXpenses or

otherwise for which together with theé Receiver's acts, contracts, defaults and

omissions the Chargcr alone shall be. liable,

- The restrictions contained in‘sections 163 and 1@9 of the Law of Proper’cy Act 1925 .

(“LPA") shall not apply to the security hereby created. The restriction contained in

gection 93 6f the LPA shall not apply to this Deed and the Chargor may redeem-

the security created hereunder without paying mioney due under any separate
security that it may have with the Chargee in respec:’c of matters not falling within.

 the Coliateral

" The Chargee or the Receiver may enforce the security created by this Deed in any

order which the Chargee or the Receiver in its absolute discretion thinks fit,

The Chargeée may appoint more than one Recelver and in stch event any reference
~in this Deed to a Receiver shall apply to both or all of the Receivers so appuointed
and the-appointment of Rece;vers so made shall be deemed to be & joint and
-several appointment and so that the rights, powers, duties and discretions vested

in the Recelvers so appomted may be exercised by them all jointly or several]y by -

. each of them;

The Chargee’ shaEI not Hor shall the Rece:ver by reason Df the Chargee or the
Receiver 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 might be liable, or be liable for
“any loss or. damage occasioned by or upon realisation or dlmmuticm in value

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 ¢ould or might have been obtained on any such

realisation, sale or disposal: The Chargee and the Receiver shall be entitled to all’

the rights, powers, pr‘wtleges and mmunitles cc:nferred by statute on. mortgagees .
-and Receivers.

‘I and when this security created hereuncler becomes enforceable the Chargar

declares that it will hold ‘the Collateral (subject to the Chargor's rights of

redemption} upon trust to convey, assign or otherwise deal with the satme in such

manner and to such person as the Chargée shall direct and declare that it shall be

~lawful for the Chargee by an instrument executed by authorised signatories to
- appoint a new trustee or trustees of the Collateral and in particular, but wethcut_

limitation, -atany time or times to appcsmt a new trustee or trustees thereof
place of the: Chargor. :

- The Charge@ ‘shall have the right at. lts comp[ete dascretmn to gave time or -
- indulgence to of compound with and te make such other - arrangernent of
- whatsoever nature as it shall see fit with the Chargor or-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 monies
received by the Chargee from any other person, firm, -company or other

organisation. may be applied by the Chargee to any acéount or trangactson ef such’ -
persons of otherwise as the Chargee shall see fit. -

At any t:me after the secufity created hereunder becomes enforceable or aﬂ:ar any

. powers.conferred by any encumbrarice having. priority to the security shall have

become exercisable, the Chargee may redeem such or any. other -prior-
encumbrance or procure the transfer thereof to itself and may settle and. pass the

11
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741

7.17

713

7.14

715

accounts. of the encumbrancer and any account so settled and passed shall be

- conclusive and binding on the Chargor and all' monies paid by the Chargee to the.

encumbirancer 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 awmg hereunder :

At any tlme after the secunty createct hereunder becornes enforceable the Chargee
or & Receiver tmay {but shall not be obliged to) do all such things and incur all such

- expenditure as the Chargee or such Receiver shall in their sole discretion consider

necessary or desirable to remedy such default or protect or realise the Collateral

or its interests under this Deed and in particular (but without limitation) may enter
~upon the Chargor's property and may pay any monies which may be payable in.
-respect of any of the Collateral and any monies expended in so doing by the -
:Chargee or Retejver shall be deemed an experse properly inciirred and. paid by
‘thé Chargeg and the Chargor shall reimburse the same on demand to the Chargee. -

“Any monies cbtained by the Chargee or by & Receivér appoirited Héréuhder"

whéther by sale of any of the Collatéral or {:btamed by carrymg on the busaness_

or otherwise shall be applied:

7.11.1 fitst, in payment of all costs éxpéﬁses incurred and. mt:id'ehtai to the .
powers conferrad on the Chargee ar the Receiver hereunder, and

7. 11 2 seccnd in dnscharge of the Secured Obhgatlons‘

If the Chargor shall WIthout the express Wﬂtten agreement ﬂf the Chargee thereto
- create or-permit to arise or subsist any mortgage, charge (fixed or floating); .

pledge; lien, hypothecation; trust, right of set-off or other third party right or-
interest (legal or equitahle), assignment by way of security, reservation of title or

- any other security interest of any kind howsoever created or arising or any other
‘agreement ot arrangement (including, without limitation, a sale and tepurchase -

arrangement) having similar effect and proprietary claims of third parties of

- whatsoever kihd and nature affecting the Collateral of which the Chargee ‘shall

receive niotice, actual or constructive, the Chargee may open a new account for-

. the Chargor in respect of the Series and if the Chargee does not in fact open such

new accourt it shall nevertheiess be treated as if it had doné so. at the time when

it received such notice and as from that time all’ payments made by of on behalf

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-
amourit 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 dfscharge by the Chargor of liabilities or leigations incurred_

~after that time).

Upon the ha-pp’en-iin_g of 'a'n-'_E'vent'- c;'f' Eﬁ'eféult the-Chargee may. whéh_e\ker and so
often 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 or towards. the discharge of all or any of

the Seclired Obligations and may pay the same .to. the credit of any other

. nammated account in respect of .income. arising from the Series {including an.
~actount opened hy the Chargee for that purpose)..

" The parties acknowiedge that the securlty created in this Deed relates sateiy to
' the Series Assets.

Al monies 'reci'ewed, _'r'ecmiere'd or redlised by the Chargee under this D_é’éd may at

the sole discretion of the Chargee be credited by the Chargee to any suspense or -

impersorial account pending the application from time to time of such mohies and
accrued interest therean in or towards the dlscharge of any .part of the Secured:
: ;Obi;gatmns

12



PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other third party dealing with the Chargee and / or
‘Receiver. or other person-dealing with the Chargee and / or Receiver shall be
“concerned to enguire whether any of the powers which the Chargee or the Receiver
“has exertised -or-purported to exercise has arisen’ or become exercisable or

whether the security created hereunder.has become enforceable, the Secured -

- Obligations have been’ performed or as to the propriety or validity of the exercise
--or purported exercise of any such power or to see to the application of any noney

paid to the Chargor of such Receiver or otherwise as to the propriety or regularity
ot any othér 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 hereunder and to be valid and effectual accordingly and the title .

“of -a purchaser and the: position of such a person shall ot be pre;udmed by
reference to any of those matters. . _ .

The receipt of the Chargeé or the Receiver shall be an absolute and conclusive

- discharge to a purchaser and shall relieve such person of any abEtgat’mn to see to
- the a;::phcatlon of any sums paid tu or by the d:rectlon of the Chargee or the
Receiver.

 WARRANTIES AND u'rm'-mfﬁ;t{mf;s-m_m-e_ ci:fimt;ﬁt{f

 The Chargor repeats in favour of the Chargee the warranties and re'pre'senféti-ens '
of the Chargor set out in the PSA ds if the same were set out in full in this Deed -

and, in addition, the Chargor warrants, undertakes and agrees wrth the Chargee

as follows:
8.1.1 all statements h'er.Ei.r] 'Whethei‘ as to matters-of fact c)r"_an '_ére true;

9,12 itis a company duly incorporated and validly existing in good standing

~under and by‘- virtue of the laws of England and Wales; -

"9.1.3 it is not deemed to be unable to pay its debts ‘Within. the meanmg of_

section 123 of the Insalvency Act 1986

g.1.4 " ..'the_ consummatmn*of.the- trarisactions herein. contemplated -and the -
o 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

- debernture, bank loan or credit agreement or other agreerent or
~instrument to which it is.a party or by which it is bound nor will it violate

-any provision of law applicable to the Chargor's constitutional documents:

or any order judgment decision or.decree of any court or other agency of

- government binding on the Chargor nior will it result.in the creation of & -
lier charge or encumbrance upon any of its property or assets: {other than .

that created by the Deed itself) of require approval of shareholdets or any

- approval or consent of any person other thar approvals. and consents:

“obtained and disclosed in ertmg to the Chargee; .

9.1.5  there are no actions at law or suits in eqmty arad no proceedings or
- arbitrations by or before any government commission bureau nor other
administrative agency domestic or foreign. pending or to its knowledge

. threatened against or affecting it-and the Chargor is not subject to-nor in

- default with respect to- any finat judgment writ injunction or any other rule

or ordér 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 Secured Obligations shall
remain - outstanding it will promptly inform the Chargee of any

13



9.2

9.1.6

circumstances of which it is aware which may g:ve rise to a breach of this

or any other warranty given by it herean

s and will be, subject to this Deed the owner with fuil title guarantee-

of the Chargor's interest in and to the Collateral to the exclusion of others -

B (ather than the Chargee) and that the Collateral is and shall be free from

9.1.7

9.1.8

9,1.9

9,110

all charges, liens, encumbrances, options, equities, trusts and claims

- created by the Chargor (other than in favour of the Chargee pursuant to
_ 'the PSAYY

-_the- constitutional documents of the Chargor i'nclude--prOVISiohs which give
the Chargor all necessary power and authority to own its assets, to-carry
_on its business: as it is now. being conducted-and the Chargor is duly -

~qualified to do business in all jurisdictions and to enter into and perform
- the Relevant Agreements to which it is a party and it has the full capadity

to-enterinto this Deed and afl other agreements and documents required

“hHereunder-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-
authotise the execution, delivery and performance of the Relevant

- Agreements to which it 15 a party:

the Series wilt not infringe any 'capyright trade mark trade name gaatéht

~ right or othef personal or proprietary right or to the best of its kriowledge- -
and bélief after diligent enquiry contain any matter hbellous or defamatory :
-of any person or persons;

are no’ proceedmgs claims or Iatlgatlen curr‘ent pendmg or threatened---

which shall adversely affect the distribution and explettahen of the Series

ot the productiot completion and delivery of the Series or would adversely -

affect the ability of the Chargor to observe or perform its obligations under

_.the Relevant Agreements to which it is a party;- and’

this Deed constitutes (or will; when executed mnst:tu’te)' the legal, valid -
~and bmdlng abligations of the Chargor enforceable if accordance with its -
terms.

The Chargor further hereby cevenants ahd undertakes wnth the Chargee that it

'WEH

9.2;1 :

9.2.2-

9.2.3

9.2.4

9.2.5

at all times comply with the terms'(expresé of implied) of'thls Deed and

~the Relevant Agreements to which it is a party and WIH do all acts as may
be necessary to enforce such terms;

femain Inab!e under the contracts and agreements charged or ass:gned
hereunder to perform all the obligations assumed by it thereunder and

~ the Chargee shall not be under any obligation or liability - under or in
respect of any of such contrac’cs ar‘;d agreements, '

not- require the. Chargee to enforce any term of any of the said contracts' :

and agreements against any- party (it beihg acknowledged that in no
eiréurnstanceas. shail the Chargée have any obligation so to enforce);

.!‘!Qtlf‘f‘ the Chargee of any default under the: said agreements of which |t

may be.aware and Institute and maintain all such proceedings (stbject to:
the terms heréof) as may be necessary orexpedient to preserve or protect
the interest of the Chargee and. itself in the said agreements;

- 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; .

14



9.3

G.2.6

927

9.2.8
-~ of or part with possession or control of or attempt to sell, transfer or

9.2.9

: " modification or authorise any modification to be made to the Series if such

9211
9.2:12

9,2.13

9.2.14

9.2.15

from time to time_promptiy when required produce to the Chargee
evidence sufficient to satisfy the Chargee that the Chargor has at all

‘relevant times complied with the provisions of this Deed and the Relevant

Agreements to which it is a party and such information concerning the.
business and. affairs of the Chargor relating to the Series and its property,

‘assets and liabilities relating solely to.the Serles as the Chargee may
-reasonabiy requ;re

execute. ﬁnancmg statements und@r Uniform Commerc;al Codes of such-
states or countigs in the United States of America as the Chargee may-

consider appropriate to . perfect or protect the Chargee's. securlty.
hereunder immedlately‘ upon: r&quest by the Chargea :

not wn:hout the p.rit)r written consent of the C:h.a rgee sell,.tré'nsfef, dispose

dispose of the Collateral or any part of it or any interest in it save pursuaﬁt

to-and in accordance with the ReEevant Agreements, -

‘to the extent the Chargor may have r:ontrﬁt of the same,. rmaintain the_
‘physical properties constituting the Series in good. condition (fair weat and
- tear -excepted) and not authorise the same to be used, handled or
- maintained other than by persons properly qualified and trained;’

not without ‘the prior written consent” of the Chargee to make any .

madification may have an adverse effect on- the security of the: Chargee
whether under this. Deed or ﬂtherwzse :

'lmmedlateiy notify the Chargee of any material Ioss, thé’ﬁ: diam'age o

destruction of the Collateral or any part of it of which the Char‘gor may‘

become aware;-

‘give’ the'Chargee upon written request such information concerning. the
location, condition, use and operation of the: Collateral as the. Chargee:
“may reasonably require ‘and permit any persons designated by the .

Chargee at all reasonable times to inspect and examine the Collateral and
the records maintained in connectmn with Et

do all in the Chargees reasonable power to protect and preserve the--
_rights in the Series; .

immediately on bécoming aware of it,-notify the Chargee in writing of the
‘occurrence of any Event.of Default -and -at the same time-inform the
‘Chargee of any action taken or proposed to:be taken in conriection wsth
“ityand - . :

prompt‘ly give notice in writing to the Chargee of any litigation, arbitration :
or -administrative or other proceeding before of of any judicial, -
administrative, _governmental or other authcrity or arbitrator, of any

" dispute with any governmental regulatory body or law enforcement

authority, of any labour dispute or of any other event ‘of which. the

Chargee becomes aware which has of may have a material adverse effect
. on jts assets ar prospects :

-'Untll Dehvery, the. répresentations and warrantles m this Ciaase 9 will be deemed

- to be repeated with reference to the facts and circlimstances then subsisting as of
‘each day on which any obligations ate owing by the Chargor to the Chargee urider
the PSA or this Deed

15
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12,
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13,

INDEMNITY

The Chargor hereby indemnifies and agrees to keep the Chargee and the:Recejver

fully and effectively indemnified and held Harmlass in 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 Receiver pursuant

~hereto and against all actions, proceedings, costs, claims and demands in respect

of any matter orthing done or omitted. in any way relating to the Collateral and’
the Chargee and the Receiver may retain and pay a H sums'in réspect of tha satma
out of any monies rece:ved under the puwers hereby conferred..

'uNDERTAKING FOR REASSIGNMENT

_Upon the exptry of tha Secunty Period the Chargee wH! at the Chargors request

reaSs:gn to the Chdrgor, or as it may direct, the rnghts anﬂ benefits that the
Chargor has assig ned to the Chargee as securlty, o :

“release the Collateral ch.arged. pursuant.to Claqse 4';_' a_nd" _

‘upon written request and at the Chargor's expense, execlte and deliver to the
Chatgor all documents and instruments reasonably requlred or deswable to effect

the said reass;gnmemt and releasé.

“NATURE OF THE SE*’JURITY '

Thls Deed shaiE during the: Secunty Permd be ) contmumg gecurity t:o the Chargee. .
_noththstandmg any settlement of other act, omission or matter whatsoever which -
but for this provision might operate to release or otherwise exorierate the Chargor

fram its obligations hereunder or affect such abllgataons or release or dlmimsh the.
-se::urlty conferred hereuhder : :

The secursty created by this Deed" is I add;tlon to, and shall.not be merged 1nto,

“or in any way prejudice any other security interest, charge, document or Fight

which the Chargee may now or at any time hereafter hold or have as regards: the -
Chargor or-any other person, firm or corporation in respect of the Collateral and
shall not in-any way be prejudiced or affected thereby or by the invalidity thergof

' or by thé'Chargee now or héreafter-dealing with, exc‘hangmg, releasing, modifying -

or -abstaining from perfecting or enforcing any of the same or any rights which it
now of hereafter has and this security shall remain in full force and effect as a:

“gontinuing. security unless and until the Chargee shail ralegse and discharge this

beed in accordance Wzth Clause 11.

The rights granted to the Chargee hereunder are’in addltton to, and in no way hm{t-_
or ‘restrict, the rights granted to the. Charg@e ifi the PSA of the Reievant
Agreements.

‘The exercise by tﬁ'éﬁ Chargee 'cf its rights under this D'e'ed shall in no way e-ffe.ct' or

be in substitution for such other legal or equitable rights and rémedies as the

Chargee may have against the Chargar or any thn‘d party.
| GRANT OF TIME OR INDULGENGE '

Th-e-' secunty cre‘a;ted-by this Deed shaii not be affected of pr@ju'dicéd_ 'i'n-'a'n'y' way

by the Chargee giving time. or granting any indulgence or accepting any.
‘compromise from:or compounding with or making any other arrangement with the-

~Chargor or any . other person, ﬁrm OF  company in respect of the Secured
Obligations.
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17.

;FURTHER ASSURANCE

The Chargor hereby undertakes and covenants to the Chargee to, at Chargee's

"expense (if ‘applicable), do all such further acts and execute aEI stich further .
~ documents-and mstrumentts consistent herewith as the Chargee may from time to
~time require to vest in or further assure to the Chargee the rights expressed to be

assigned and granted to the Chargee under this Deed and for the protection and

enforcement of the secutity- hereby created

The Chargor hérehy ;rrevoz:ably and by way of security appomts ‘che Charge@ and _

if any Receiver shall be appointed, the Chargee and the Receiver jointly anci

' severally, the attorpey or attorneys of the Chargor and in its name and on its
‘behalf to sigh, exeécute and deliver all deeds and documents and to do all acts and”

things which the Chargee may- require or deem appropriate for the purpose of
realising this security. The Chargor hereby acknowledges that such. appcmtment'

-shall be coupled with an mterest and shall be irrevocable.

'.ThiS 'appmn-tment s.hat .epera_te as::a genera_! pcawer_of attc:rrney'_h*tade u ndér’-se_;t:tion-
10 of the Powers of Attorney Act 1971. This power of attornay shall terminate -

without further notice on the release and discharge of this Deed pursuant to C[ause
11 hereof :

The'.c_h_'arg-nr hereby covenants with the Chargee that on written request it will

“ratify and.confirtn all documents, acts and things.and all transactions entered into -

by the Chargee or by the Chargor at the instance of the Chargee in the exercise

‘o purported exercise of the aforesaid powers. If requested; Chargee will provide
Chargor with copies of any documentation executed. by Chargee as power of

attorney for the Chargor within 14 days of execution 6f the same provided that
failure to do so shall not constitute a breach hereunder.

NQTICE OF ﬂEFAULT

The Chargﬂr shall glve written notice te the Chargee ofthe occurtence: of any Event

of Default as soom as such occurrence becomes known to the Chargor.
 GENERAL

" Any reassignment, release, settlement or discharge between the Chargor and the

Chargee shall be conditional upon no security or payment made or given to the -

Chargee being avoided, reduced, set-aside or rendered unenforceable by virtue of

any provision or enactment now or heréafter in force relating to bankruptey,

" insolvency or liguidation and if any such security or payment shall be avoided;
‘reduced, set aside or rendered unenforceable: the Chargee shall be entitled to

recover the full amount or value of ary such security or payrnent froin the Chargor
and otherwise to enforce this Deed as if such re- ass:gnment release, settlement

.- ordischarge had not taken place _

This Deed shall remain the pmperty of the. Chargee noththstandmg any - reiease :
©-or discharge or purported release or dischargé hereaf -

~ ASSIGNMENT -

The Chargee shall-be entitled to charge, sub-charge, license, transfer and assign -
or otherwise grant security over or deal with all or any of the rights assigned and

-granted to it hereunder (includirig the benefit of any warranties, undertakings, .

répresentations and indemnities) to ary third party that replaces the Chargee and -

‘assumes all of the Chargee's obligations in writing to the Chargor. The Chargor

shall be entitled to charge; sub-charge, licerise, transfer and assign or otherwise -

‘grant security over or deal with-all-or.any of jts rights and benefits. h'erejurjde'r to
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18.

19,

191

19.2

19.3

any third party that replaces the Chargor and assumes all of the Chargars
obhgatmns under this Deed and the PSA in wiiting to the Chargee.

PARTIAL UNENFO RCEABILﬁT\"-

CIf any clause or any part of this Deed or the application thereof to either party

shall for any reason be adjudged by any court or other legal authority of competent

“jurisdiction to be invalid, such judgment shall ot affect the remamder of- thls-

Deed, which shall continue:in full force and effect.

'NOTICES .

ANy n'otices' required to be. given under the provisions of this. Deed shall be in-

writing and in English and shall be deemed to have been duly serviced if hand

-delivered oF sent within the United Kingdom, by prepaid special or first-class
récorded delivery post, emalied or,. outside the United Kingdom, by prepaid

international récorded airimail, carrec:tiy‘ addressed to-the relevant party's following

address or to such other address as either party may hereafter dES!gnate from.

time. to time in accordance with this clause

whern sent to the C:ha-rgee., notices shall be to the a_tténtilcn c':sf:

_THE WALT DISNEY COMPANY LIMITED -

3 Queen Caroline Street

~London

We 9PE
Attention: Deputy Intefnati onai Counsel Lega! Aﬂ‘mrs (John Parsans)

~With a. CDpy toif cfei vered other permitted means than by emaii as set eut herem :
- orif served by email to:. e

John‘Parsons@disriev’.com-

when sent to the Chargor; notices shall be sent to the attention of:

- Raw 1990 Limited
- Berkshire House:

168-173 High Helborh -

‘London
WC1V. 7AA .
Attention:. Piers Vellacott, Ch;ef Commercaa! C}ﬂ“lcer,

With a copy to if delivered other permitted mea ns than by emali asset nut herein
“orif served by email toy plE!’S@F‘aW co.uk-

any riotice 50 glven shall be deemed tc have been sérved. (unless ac:tuaiiy received
‘at'an earlier time.in which case- the time of service- sha!! be the tim@ of such actual

: recespt) _ o _
19.31  if hand delivered, at the time of delivery; |
19.3.2 if emailed, at the time the electronic mail enters the electronic

imail system of the intended recipient providéd that no error- message -
md:catmg failure te:: dehver has been recewed by the sender,

T 19.3.3 N if sent hy prepald post as’ afaresan:i forty-eight (48) hcurs
_after_ posting (exclusive of the hours of Sunday), if posted to-
an address within the courntry of posting, and seven (7) days .
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20,

21,

23,

-after posting if posted to an address outside the muntry of
- posting;

and provided i eac:h case that"if a hotice would othérwise be deemed to have

‘been served after business hoursin the location of its destination, or on a day-that

Is not.a Business Day, that notice shall be deemed to have been served at the

opening of business hours'in that location ori the next Business Day (and for this

purpese business hours means 09:00 to 17: 30-in the relevant location).

NO WAIVER

“No.failure or deiay on the par’t of the Chargee or the Chargor in exercusmg any.

" right, title, power or remedy hereunder shall operate as a waiver thereof, nor shall’
~any single or partial exercise of any other right, power or remedy hereunder The .
- remedies herein provided are cumuiatwe and not exclusive of any remeé;es inlaw.

‘cnumTERPAR’Ts

_'This Deecf may be. executed fh any number of couﬂterparts and by the parttes £
. it on separate muﬂtiarparts, each of which shall be an original but all of which
together shall consti*:ute one and the same instrument.

 GOVERNING LAW -

This Deed has been entéred into and shall be 'gév'efned by"an'd constried and

-enforced in accordance with the laws of England and Wales in all respects including
in respect of any disputes which may atise out of or In connéction with this Deed

(whether contractual or non- contractuai) and all parties hérets hereby submit to

~the exclusive jurisdiction of the courts of England and Wales and irrevocably wailve

any e:)bjectmn to. proceedings oh the grounds of venue or on the grounds that the -
proceedings have been brought in an inconvenient forum. Service of pmcess in

“any judicial or other proceeding may be made. in the maniier provided in Clause

19 hereof and shall be deemed-effective as provided therein. - For the. avoidance
of doubt, each of the parties hereto waives application of the procedures for

“service of pracess pursuant te the Hague Convention for Service Abroad of 3ud1c1al.
.and ExtraJudaCIai Documents in Civil or Commercial Matters

CLAUSE HEADINGS .

The clause headmgs in thls D@ed are Fur the convenience of the parties cm!y and 5
shall not limit, govern: or otherwise affect its interpretation in any way.
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1990 LIMITED

IN WITNESS whereof the Chargor and the Chargee have executed th;s mstrument as a.
‘Deed’ the day, month and year F;r"st above wrtt’cen .

EXECUTED_’as a DEEb . ¥ o .
by RAW 1990 LIMITED o : acting by a director.”

Director

in the presence ot

Witness Signature:.. S S
‘Witness Name:
(hlock c'aptt‘a]s)

‘Witness Occu ;Jation

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

CavaradiaReeddd i erve i i dvniaisiianine

EXECUTED BY SV
. THE WALT DISNEY COMPAN\F LIMITED Y
by one duly-authorised signatory 3

" Authorised S|gnat0ry |
in the preserice of:

- Withess &gnature

~ Witriess Name

{block capitals) .

Witness Occupat;on..».}','.n....; ......
WItNEES ADArESS: oo veirereisio oo sieeseeies

B A AR S R e bAoA R e

R YT R T R R e PR PR R
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EXECUTION PAGE OF THE WALT DISNEY COMPANY LIMITED CHARGE OVER RAW
' 1990 LIMITED

IN.WITNESS whereof the Chargor and the Chargee have executed th[s instrurment as 8
Deed the day, month and year ﬂrst ‘above wrftten :

. EXECUTED asa DEED' BE R S
by RAW 1990 LIMITED : “acting by a director

D e Y A TV T L

in the presence of:

'-"thness Slgnature.4.,_...,,'..“.,--.k..;_-.._ ...... G
- Witness Name:

(bmck capitals) oo

Witness Oceupation: .....
CWItNESS AdUPESS i i i s

' -E}(ECHTED BY . _
THE WALT DISNEY COMPANY LIMITED
by one duly authorised signatory

'_ Autharssed Stgnatnry

'in the presence of:

Witness Sig nature N ..
"'Witness Nare: o
(block capitals) CORW ANE

Witness Occupation:.]

| Withess Address,:g;..' ,,,,, : fiféj{?’“
Wim&w éi;?ﬁf:
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

Date: 2022
The Manager, Barclays Bank
- Déar Sir.

SIr Vogue The 1990s” (the “Programme”)

' GBP Bank Account:

- Bank: 'Barciays Bank -

Addressy -1 Churchill Place, London E14 SHP
Sort Coder :20-78-98

A/C No.: 43336581

IBAN Now: - GBSEBARC2D789843336581

~ Account Name: Raw Vogue Limited GBP

USD Bank Account:

Bank: ‘Barclays Bank : '
Adddrass: 1 Churchill Place,- Lc}ndcn Eld SHP
Sort Codel 20-78-98

A/C Noy 69930899

~IBAN Noui- ' GB4OBARC2@?89869930899

Account Name: Raw 1990 Limited
(the- “Productmn Bank Aczzounts")
We have entered into a deed of secunty assngnment and charge dated on or about the

date of this notice (the “Charge”) with Walt Disriey Company Limited ("Disney”y
-relating to the Programime pursuant to which we have granted Dishey & charge over the

- Production Account, Disney has agreed that unless and until Disney notifies you.in writing

that such charge has become enforceable (‘Enforcement Naotice’) we may nonetheless
operate the Production Account in accordance with the mandate for it. If however you
receive Enforcement Notice, then (a) subject to Disney satisfying your “know your
customer” réquirements, you will permit Disney to take over control of the Production
“Bank Account; and {b) you shall not permit us to make any withdrawals from the
Production Bank Account. We agree that you shall be entitied to rely on any
Enforcement Notice purporting to bé from Disney and shall not be required to mvestlgate.
- whether it has beéen propetly given by D;sney Any Enforcement Notice must be sent to

[k

~ Please confirm by countersagnmg th:s notrce that you will observe the adwce and _ :
instructions set forth above, which may not be révoked without the prior written ccnserzt o
of Disney and that you will not exercise any right of lien, set-off or combination against.
_ 't‘he Produc'tian Bank Account (other than for your CUstomary' baﬁk charges).

We. hereby release you me All claims; demands and hab;llty ansmg out of your comp!tance -
~with the above advice and instfuctions.

.'Thas notice and any non- cantractuat obhgatrons ansmg olit of or in connection with it sha!t"
be governed by, and construed in accordance with; English an :
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Yours faithfully

for and on behalf of RAW 1990 LIMITED

AGREED AND ACCEPTED

' -Authc’)ﬁs’éd"signatciry for and on behalf
of Barclays Bank :
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