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Details of Charge

Date of creation:  30/11/2016
Charge code: 0759 9140 0003
Persons entitled: ENIGMA FILM PRODUCTION LTD

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
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Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 7599140

Charge code: 0759 9140 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th November 2016 and created by CROOKED HOUSE

PRODUCTIONS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th December 2016 .

Given at Companies House, Cardiff on 7th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 30 Novembor 2016

{1) CROOKED HOUSE PRODUCTIONS LTD

{2) ENIGMA FILM PRODUCTION LTD

CHARGE AND DEED OF ASSIGNMENT iN RESPECT OF THE FILM PROVISIONALLY ENTITLED “CROOKED HOUSE”
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THIS CHARGE AND DEED OF ASSIGNMENT 1S DATED 30 Movember 2016.

BETWEEN:

RECITALS:

A

CROOKED HOUSE PRODUCTIONS LTD, a limited liability company incorporated under the laws of
England and Wales: {registered number:-07599140} with registered office at Oak Lodge, Great Bedwyn,
Wiltshire, United Kingdom, SN8 3LY (emaii:_ attention: James Spring) {the
"Chargor"):and '

ENIGMA FILM PRODUCTION LTD a liniited liability company: forimied under the laws of England and

Wales (registered number: 10365185} of registered office address 1/1a Bakery Court, London End,

Beaconsfield, United Kingdom, HP9 2FN (email: || NN NG -:tcntion: James

Swarbrick) {the:"Chargee").

Pursuant to the CSA, the Chargor has commissioned the Chargee to produce and deliver {or procure the
production and delivery of)-the Film and the Chargee has agreed to assign-to the Chargor all rights in

and to the Film {as set:out in-the CSA) and in return therefor, the Chargor hds undertaken certain

obligations with respect to the Film.

By way-of security for the performance and discharge of its: obligations under the C3A, the Chargor has
agreed fo gxecut‘e- this Charge and Deed of Assignment as security for payment, satisfaction and
discharge of the:Secured Liabilities and has determined that it is'in its commercial intereststo do 5o,

NOW THIS DEED WITNESSES AS FOLLOWS:

1.1

1.2

interpretation

in this Charge and Deed of Assignmient capitalised terms shalt have the meanings set out in Schedule 1
andin the list of parties above {asapplicable}.

In this Charge and Deed of Assignment (a) any reference to the parties includes a. referenice to their
fespective: successors in-title and periitted assigris; (b) any reference to a. person includes any-body
corporate, unincorpotated association, partnership or other legal entity; {c) the singular includes the
ptural and vice versa; [d} words imparting gender include the other gender;{e) Clause headings are-for
convenience only and shall not be taken into account in the construction or interpretation of this Charge
and Deed of Assignment; (f) reférences to 4 "Clause” or ‘a “Schedule” are references to a clatse or a
schedule, respectively, of this Charge and Deed of Assigninent; (g} any references to -an agreement,
deed, instrument or document.is to the same as amended, modified, supplemented or restated from
time to time; (h) references to "copyright”, “films", "sound recordings", "copies of films and sound
recordings” and to all other fights therein mentiongd shall {(where the context requires 6r admits) be:
construed in accordance with the Copyright, Designs and Patents Act, 1988 (as amended); (i) the
covenants implied by Sections 2(1) and 3(1) of the Law of Property (Miscellaneous Frovisions) Act:1994
shall apply to the assignment hereby created provided that the operation of such covenants shall be
extended by the omission of the words following “third parties” in Section 3(1)}{b}; and [j)
natwithstanding the foregoing, wherever in this Charge and Deed of Assignrient the word "Film" is used
and the soundtrack Is not expressly refefred to, such word shall be deemed and construed to include
the soundtrack-of the Film. '

Consideration
This Charge and Deed of Assignment is executed in consideration of -

{i} the Chargee agreeing to pay the Budget Contribution pursuant to the terms of the Relevant
-Agreements (which the Chargor acknowledges is.of benefit to ity and
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4.1

4.2

(it} the Chargee agreeing to the terms of the CSA and all other Relevant Agreements to which the
Chargor is.a party;

(i) the payment by the Chargee to the Chargor of €1 {the receipt and adequacy of which is
hereby acknowledged by the Chargor).

Covenant to Pay

The Chargor hereby covenants with the Chargee to pay or discharge to the Chargee the Secured
Liabttities {as and when they fall due-under the CSA or dtherwise).

Charges

The Chargor, as owner with. full title guarantee and as security for the payment, satisfaction and
discharge of ‘the Secured Liabilities, .charges in favour of the Chargee {subject only to the Chargee's
obligation to release specified in Clause 22.1 hereof) by way of first fixed charge, all of the:Chargor’s
right, title-and interest (to the extent thereof and whether now owned or hereafter acquired), if any, in
and to the following —

4.1.1 all copies made.or'to be made of the Film; and
4,1.2 the Film Assets and the Distribution Rights but excluding the UK Rights;and
413 any other films, programmes and any sound recordings made in the course of the

production.af the Film or pursuant to any right acquired in connection with, or arising
from; the production of the Film; and

4.1.4 all copies made or 10 be made of the scripts and musical scores of the Film and any

sketches and designs produced in connection with the Film; and

4.1.5 all digital material, physical negative, internegative, interpositive and positive sound aind
visual material made or to be made incorporating or réproducing all or any part of the
Filen; and

4,16 any agreements for the provision of any.goods, services, facilities or finance for the Film

and the benefit of any-insturance policy taken out for or in connection with the production
or-exploitation of the Film; and.

4.1.7 the benefit of all revenues accruing to the Chargor .or the Chargor's order or on the
Chargot’s behalf in respect of the exhibition, distribution and. exploitation of the Film
and/or of the Distribution Rights and/or the Undarlying Rights and/or the Rights {including
pursuant to the Distribution Agreements and the CAMA] but excluding any UK Receipts;
and

4.1.8 the Accounts {including all monies. standing to the credit of each Account, all interest
acerued on each:Account and all debts represented by the foregoing); and

4,19 the. Delivery Materials and all other rights and properties; including physical properties
acquired or to be acquired by the Chargor in tonnection with the Filr; and

4.1.10 the Tax Credit Collateral; and.
4.1.11 the proceeds of any or all of the foregoing..

The Chargor, as owner with full title guarantee and as sefirity for the payment, satisfaction and
discharge of the.Secured Liabilities, charges.in favour of the Chargee by way of first floating.charge ali of
the Chargor’s undertaking, rights, title, interest and assets, whether now owned or hereafter acquired
or created {including {without limitation] any assets expressed to be charged or assigned pursuant to
Clauses 4.1 and 5 to the. eXtent the same are hot for the time being effectively charged by way of first
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5.1

fixed charge or effectively assigned (whether at law or in equity} by way of security to the Chargee but
excluding. the UK Rights and any UK Receipts).. Paragraph 14, schedule 81 Insolvency Act 1986

(incorporated by schedule 16:Enterprise Act 2002) shall apply to any floating charge created pursuant to

this Charge and Deed of Assignment, which floating charge is accordingly a qualifying floating charge for
Such purposes.

Assignment and Trust

The Chargor, as owner with full title guararitee and as security for the payment, satisfaction and
discharge of the Secured Liabilities, assigns absolutely to the Chargee (subject ondy 1o the right of re-
assignment in favour of the Chargorspecified in Clause 22.1 hereof), all of the Chargor’s right, title and
interest {to the extent thereof and whether now. owned or hereafter acquired or created), ifany; in-and
to the following -

511 the Rights, the Distribution Rights and the Underlying Rights and any rights in and to the

Film.Assets but excluding the UK Rights; and

512 all that copyright in the Film .and any other films, programmes and any sound recordings
made in the course of the production of the Film or pursuant to any right acyuired in
connection with, or arising from, the production of the Film; and

51.3 the benefit of all revenues accruing to the Chargor or to the Chargor’s order or on the
Chargot’s behalf in respect of the exhibition, distribution -and exploitation of the Film
and/or of the Distribution Rights and/or of the Undeérlying Rights and/or of the Rights
{including pursuant to the Distribution Agreements and the CAMA) but excluding any UK
Receipts; and

5.1.4 all those rights of thre Chargor inrelation to all music composed and sketches and designs
made for or used in the production of the Film including the following -

{a} the right to adapt the same for the purpose of and to reproduce the same in
the form of the Film and any such- othér programimes and/or films as are
mentioned in Clause 5.1.2 hereot; and

(B the right {except for musical performing rights if the composer is.a member of
the. Performing Rights Seciety Limited) to perform the same in public by
exhibition of the Film ahd any such programmes dnd/or films as aforesaid;
and

{¢} such rights as the Chargor may own to broadcast the same by radio and
television and to include it in cable programmes whether by live performance
of living persons-or by perfosmances of the Film; and

515 the benefit of all agreements entered into-or to be entered into by the Chargor {or its
agent) relating to the Film (including without limitation the Distribution Agreements and
the CAMA) with all rights granted and all monies receivable thereunder and any interest
thereoni and the benefit of all subsisting. undertakings, warranties, representations,
covenants, agreements and acknowledgements therein contained; and

51.6 the benefit of any policy of insurance taken out and maintained. in connection with the
Film and any and-all sums paid or payable thereunder; and.

5.1.7 the Accounts {including all monies standing to the credit. of each Account, all interest
accrued on each Account and all- debts represented by the foregoing);.and

5.1.8 the Tax Credit Collateral; and.

5.1.9 the proceeds - of any-or all of the foregoing:
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5.2

5.3

6.1

6.2

8.1

The Chargor shall hold on trust for the Chargee (which trust the Chargor hereby declares) the Chargor's
entire mterest and benefit in and to the Collateral of any part thereof which cannot be chafged or
assigned by the Chargor together with all proceeds, money and other rights and benefits to which the
Chargor is beneficially entitled in respect of such Collateral.

Where any asset, right, collateral or other thing is stated to be the subject of the fixed charge made
pursuant to Clause 4.1 and the assighment made pursuant to Clause 5.1, such asset, right, collateral or.
other thing, to the extent it may be assigned by the Chargee and to the extent such assignment has
been perfected at the material time; shall be the subject of such assighment and not of such fixed
tharge. To the extent such asset; right, collateral or other thing.is not capable of being assigned by the
Chargee 61 to the extent such assignment hias not been perfected at the material time, such asset, fight,
collateral or other thing shall be thesubject of such fixed charge and not of such assignment.

Warranty and Negative Pledge

Other than the Permitted Enicumbrances, thefe shall be no chargés or other security interests,
encumbrance or arrangements having the-effect of conferring security interests created by the Chargor
or permitted. by the Chargor to arise over the Collateral or over any other of the Chargor's property
otherwise than'in favour-of the Chargee o with the Chargee's prior written corisent. Notwithstanding
anything to the contrary contained. herein, if the Chargor charges or otherwiseé encambers any of the
Collateral in any manner contemplated by this Clause 6.1 the charges created infavour of the Chargee
shall rank in priority 1o such other charges or encumbrances whether they be fixed, floating or
otherwise.

The Chargor hereby warrants-and undertakes with. the Chargee that it is or will be absolutely entitled to
the benefit of those properties (subject to the Permitted Encumbrances} and of the agreements
referred to in Clauses 4 and 5 hereof (as applicable) to which it is-a party (subjject to the terms of such
agreements) and has full power, right and title to assigh dfid/or charge the Collateral and is duly
incorporated. and validly existing and in good standing under the laws of England and Wales and has
taken all action necessary to authorise the execution, performance and delivery of this Charge and Deed
of Assignment.

Default

On the happening of any Event of Default or at any time thereafter, the floating charge created by
Clause 4.2 shall automatically be converted with immediate effect into a fixed charge, the obligation of
the Chargee. to advance monies unider any Relévant Agreemeént shall immediately terminate, thé
security hereby created shall become enforceable and the Secured Liabilities shall immediately become
due-and payable PROVIDED THAT solely for the purposes of this clause, the obtaining of a moratorium
under Schedule A1 of the Insolvency Act 1986 or any action with a view to obtaining sucha moratotium
shall not cause the floating charge to automatically crystallise.

Exercise of Righis

The Chargee may at any time after the security hereby created shall have become enforceable -

8.1.1 without prejudice to any other powers the Chargee may have by law, exercise all of the
powers set out in the Law.of Property Act 1925 and in schedule 1 to the-Insolvency Act
1986 and any other powers the Chargee may have by law and, in addition, all of the
powers set outin Clause 8.2 below; and

8172 in.wtiting appoint a Receiver over the wholeor-any part of the Collateral upon customary
terms as to remuneration or such reasonable variation thereof and otherwise as the
Chargee shall think fit and may from time to time remove any Receiver so appointed-and
appoint another in his stead PROVIDED THAT solely for the purposes of this clause, the
ohtatning of a moratorium under Schedule Al of the Insolvency Act 1986 or any action
with a view to obtaining such a moratorium shall not of itseff (but without prejudice to the
Chargee’s rights-should other Events.of Default then exist) entitle the Chargee to appoint
a.Receiver; and
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8.1.3

appoint an.administrator of the Chargor.

8.2 If-a Receiver js appointed he.shall be the agent-of the Chargor and, without prejudice to any other
powers the Receiver fiay have by law; Ke shall have all the powers set out inthe Law of Property Act
1925 and in schedule 1 to the Insolvericy Act 1986 and in addition shall have power —

8.2.1

8.2.2

8.2.3

8.2.4

B.2.5

8.2.6

8.2.7

828

8.2.9

8:2.10

8.2.11

8.2.12

to take possession of, get in or realise the Collateral and to take, enforce, defend or
abandon any actions, suits and proceedings in the name of the Chargor or otherwise in
relation to the Collateral ds he or the Chargee shall think fit;

to settle, adjust; refer to arbitration, compromise and arrange any claims, accounts,
disputes, guestions and demands with or by any person who is or claims to be a creditor
of the Chargor relating iri any way to the Collateral-or any part thereof;

to assign, sell, lease, license {including, but not i Emitation, by appdinting a replacement
distributor to distribute-and exploit the Collateral in place of the Chargor), grant options
to sell, deal with or manage or .concur in assigning; selling, leasing, licensing, granting
options: to sell, dealing with or managing and to vary, terminaté of accept surrenders of
leases; licences er tenandies of any of the Collateral in such manner and generally onsuch
terms and conditions as.the Chargee or he shall think fit and to carry any such transactions
into:effect in the name of and on behalf of the Chargor or otherwise;

to take aiy steps that miy be.riecessary or desirable to effect compliance with-all or any
of the agreements hereby charged;

to exercise all the powers of the Chargor including to carry on manage or concur in
carrying on and managing the business of the Chargor in relation to the Collateral or any
part thereof and the Chargor acknowledges that it shall not seek to prevent the Receiver
from 50 carrying-on or managing;

to raise or horrow any money that may be required tpon the security of the whole or any
part of the Collateral or without such security;

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

to appoint and discharge advisers, mandgers, agents, employees, contractors and
workmen in refation to the business of the Chargor relating to the Collateral at such
salaries and for such-periods as'the Receiver may determine;

to make any arrangeément or compromise, pay any compensation or incur any obligation
and enter into any. contracts in-refation to theé Collateral which the Receiver shall think
expedient in the'interests of the Chargee;

to make, effect and do all maintenance, repairs, developments, reconstructions,
improvements; furnishings, .eguipiment, insurances, alterations or additiors to or in
respect of the Collateral in the interests. of the Chargee for maintaining the value of the
Coliateral in every such-case-asthe Chargee or he shall think fit;

6 take. calls conditionally or unconditionally on the shareholders of the Chargor in
respect.of the uncalled capital of the Chargor'(with the same powers. for the purpaose of
enforcing payment-of-any calls so made as are by the Articles of Association orequivalent
constitutional documents of the Chargor conferred upon the Chargor or the directors of
the Chargor {as the case may be)in respect of calls authorised to be made by them and to
make fhe same in the name of the directors or in that of the Chargor or othérwise and to
the exclusion of the any other person’s power in that behalf);

to promote the formation of companies with a view to purchasing, leasing, licensing or
atherwise acquiring interests inall or any of the Collateral, to arrange for such compariies
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8.3

8.4

8.5

8.6

8.7

3.8

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 or not including payment by
instalments:secured or unsecured.as the Receiver shall think fit;

8.2.13 to manage, develop, reconstruct, improve, amalgamate or diversify or concur in
managing, developing, reconstructing, improving, amalgamating or diversifying the
business of the Chargor in relation to the Collateral;

8.2.14 to do all such other acts and things as ray be considered to be incidental or conducive to
any of the matters or powers aforesaid and which he lawfully rhay or can do;.and

8:2.15 to exercise all such other power and autharity in relation to the Collateral as the Chargee
shall thirik fit and so that the Chargee may i relation to all or any part of the Collateral
exercise and confer any powers and authorities which it could exercise and corifer if it
were the absolute beneficial owrier thereof and to use the name of the Chargor for any
such purposes,

PROVIDED ALWAYS THAT nothing herein contained shall make the Chargee lable to the Receiver in
fespect of his rerlineration, costs, charges or experises or otherwise for which. together with the
Receiver's-acts, contracts, defaults and omissions the Chargor alone shall be Hable.

In addition, but without prejudice to the foregoing remedies, if the security hereby created shall
‘become enforceablé the Chargee shall (without prejudice 1o the statutofy power of sale coriferred by

‘the Law of Property Act 1925 which is applicable to this Charge:and Deed of Assignment) be entitled to

sell the Collateral or any part or parts thereof or otherwise exploit or turn to account the Collateral for
such price and in such manner as the Chargee in its absolute discretion may think fit, without notice to

‘the Chargor or any other formality, all of which are hereby waived by the Chargor: The Chargeé shall be

entitled to repayment of all costs and charges in connection therewith incliding all costs fees and
charges it may incur-as-a consequence of the enforcement hereof.

The restrictions contained in sections 93, 103 and 109.of the Law of Property Act 1925 shall not apply to
the security hereby created.

The Chargee or the-Receiver may enforce the security created by this Charge and Deed of Assignment in
any order which the Chargee or the Receiver in their or its absolute discretion think{s) fit.

The Chargee may appoint more than onhe Receiver and in such event any reference in this Charge and
Deed of Assignment to a Receiver shall apply to both or all of the Receivers so appointed and the
appointment of Receivers so made-shall be deemed to be a joint and several appointment and so that
the rights, powers, duties-and discretion vested in the Receivers so.appointed may be exercised by them
all jointly or severally by edch of them.

“The Chargee shall not nor shall the Receiver by reason of 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
ahy default or omission of any nature whatsoever for which a mortgagee in possession might bie liable,
or be liable for any loss or damage occasioned by or upon realisafion or diminution in value happening

in or about the exercise of any power conferred hereby or by statute and the Chargor shall have no right

or action or claim against the Chargee on the grounds that a better price-could or might have been
obtained ofn any such realisation,.sale or disposal. The Chargee and the Receiver shall be entitled to all
the rights, powers, privileges and immunities conferred by statute on morigagees ahd receivers.

if the Chargor shall without the express written.agreement of the Chargee thereto create or permit to
arise.or subsist any encumbrance (other than the Permitted Encumbrances) affecting the Collateral of

‘which the Chatgee shall receive notice, actual or constructive, the Chargee miay open a hew accolint for

the Chargor in respect of the Collateral and if thé: Chargee does not in fact opén such new account it
shall nevertheless be-treated as if it had done so at the time when it received such notice and as from
that time all payments made by or 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:
amount due fromthe Chargor to the Chargee at the said time unti! such payments may beindefeasibly
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8.9

8.16

8.11

9.1

9.2

10.

10.1

so applied by the Chargee (but this Clause shall not prejudice any security which apart from this Clause
the Chargee would have had but for the discharge by the Chargor of Habilities or obligations incurred
afterthat time).

The. Chargee. may at any time without prior notice transfer, where the Chargee has mote than one
account for the Chargor-in its books; all or any part of any balance standing to the credit of any such
account to any other such account which may be in debt, combine and consolidate all or any of the
accounts for the time being of the Chargor with the Chargee and/or in-any event set off any monies or
other assets which the Chargee may at any time hold for the dccount of the Chargor against the
Chargor’s liability under this Charge and Deed of Assignment and without prejudice to.any other right of
set-off or similar right to-which the Chargee may be-entitled in law.

All monéys received, recovered or realised by the Chargee under this. Charge and Deed of Assignment
may at the sole discretion of the Chargee be credited by the Chargee to any suspense or imperschal
account pending the application from time to time of such moneys and accrued interest thereon at the
raté if ainy agreed in writing between the Chargor and the Chargee from time to time (as the Chargee
shall be entitled to do in their discietion) in or towards the payment of the Secured Liabilities.

The proceeds-of any Collateral obtained or disposed-of pursuant to this-Charge and Deed of Assignment
shall be applied in payment of the Secured Liabilities and any and all expenses and fees {including, but
not limited to, reastnable solicitor's fegs) incurred by the Chargee In obtalning, taking possession of,
removing, insuring, storing and disposing 6f-the Collateral ahd any and all amounts incurred by the
Chargee in connection therewith (including without Hmitation in connection with. any proceedings
hrought in connection with any administration of the Chargor) and second in accordance with the terms
of the Interparty Agreement arid the recoupment schedule set out in the CAMA.

Indemnity and interest.

The Chargor indemnifies _t'he- Chargee, the Receiver and any administrator appuointed by the Chargee in
réspect of, and agrees to keep the Chargee, the Receiver and any administrator appointed by the
Chargee fully and effectively indemnified from and agaifist, &ll liabilities-and expénses properly incurred

in the execution or purported-execution. of any of the powers, authorities-or discretion vested inm the

Chargee, the Receiver or any administrator appainted by the Chargee pursuant herete and against-all
actions, proceedings, costs, claims and demands in respect of any matter or thing done or omitted by
the Chargor in any way relating to the Collatéral and the Charges, the Receiver and any administrator
appainted by the Chargee may retain and pay all sums in respect of the same out of any moneys
received under the powers hereby conferred.

Any sums which are payable by the Chargor under this Charge and Deed of Assignment. and which are
paid by the.Chargee or the Receiver or.any administrator appointed by the Chargee, shall be repaid by
the Chargor on demand together with interest at the Default Rate from the time of the same having
been paid or incurred by the- Chargee or, as the case may be, the Receiver or any administrator
apoointed by the Chargee to the time that payrient is made in full by the Chargor {after as well as

before judgment or demand therefor), and the payment of any such sunt by the Chargee-of the Receiver

or-ary-administrator appointed by the Chargee shall not constituie the Chargee or the Receiver or any
administrator appointed by the Chargee a mortgagee in possession of the Collateral in respect of which

such payment is made.

Warranties, Representations-and Covenants

The.Chargor hereby covenants and undertakes with the Chargee that it will comply at all times with-the
terims (express or implied) of this Charge and Deed of Assignment and further covenants and undertakes
that it shall s6 long as the Secured Liabilities have rot been indefeasibly paid, satisfied or discharged (as
applicable) to the Chargee and until'the Chargee has no obligation, actual or contingent, to make further
sums available under the Relevant Agreements —

1011 remain liable under the contracts and agreements {including, without limitation, all
Relevant Agreements to- which it is a party) charged or assigned or to be charged or
assigned hereunder to perform all the obligations assumed by it thereunder and the
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10.2

10.3

11,

Chargee shall not be under any obligations or liability under or in respect of any of such
contracts and agreements;

10.1.2 not require the-Chargee to enforce any term of any of the said contracts and agreements
against any party (it being acknowledged that in no circumstances shall the Chargee have
any obligation so to enforce);

10.1.3. duly perform its obligations under the-said agreements, notify the Chargee of any material
default by itselfand 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
Chargee anditself in‘the said agreements;

10.1.4 not exercise any right or power conferred on it by or available to it under the said
agreements (Including, withaut limitation, the right of teérmination) if to do so might
adversely affect the position of the Chargee unless and until requested to do-so by the
Chargee. Thereupon it will exercise such right or-power as the Chargee may direct;

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

10.1.6 not assign or otherwise dispose of -any of its rights under the said .agreements save
pursuant to the Permitted Encumbrances or as otherwise acknowledged and/or permitted
pursuantto-any Relevant Agreement approved by the Chargee;

10.1.7 do all such things-as are necessary to maintain its corporate existence in good standing
(including Without limitation the filing of all necessary returns); and

10.1.8 upon-the reguest-of the Chargee give written.notice (in such form and to such persons as
the Chargee may require] of the security hereby created.

The Chargor further covenants-and undertakes with the Chargee that until the Secured Liabilities have
been indefeasibly paid, satisfied ordischarged (as applicable) to the Chargee —

10.2:1 it shall not exercise any right or power conferred on it-or available to it in relation tothe
Colfateral that might adversely affect the interests of the Chargee unless and until
requested to do so by the Chargee. Thereupon it will exercise such right or power as the
Chargee may direct; and

10.2.2 it shall not assign or otherwise dispose of any of its copyright {if any] in the Collateral save
pursuant to the Permitted Encumbrances or as atherwise acknowledged and/or permitted

pursuant to any Relevant Agreemenit.approved by the Chargee,

The Chargor hereby repeats in favour of the Chargee the warranties, representations, undertakings and
covenants set out in the GSA as if the same were set forth and incorporated herein.

Nature of Security

Subject to Clause 22, this Charge and Deed.of Assignment shall be a continuing security to the Chargee
notwithstanding any settlement of -account or other act, omission, matter or thing whatsoever which
‘but for this provision might operate to release or othietwise exoneérate the Chargor froim its obligations

hereunder-or affect such obligations or release of diminish the security cohferred héreunder. Such
security. is in ‘addition to; and shall not be merged into, or in any way prejudice .any other security
interest, charge docurient or right which the Chargee may now or at-any fime hereafter hold or have as

‘regards the Chargor of any other person firm or corporation in respect of the Collateral and shall not'in

any way be prejudiced or affécted thereby or by the invalidity thereof or by the Charges now or
hereafter dealing with, exchanging, releasing, modifying or abstaining from perfecting or enforcing any
of the safne or any rights which it now or hereafter has or by the Chargee giving time for payment or
indulgence or compounding with any other person liable and thissecurity shall remain in full force and
effect as a continuing security unless and until the Chargee shall release and discharge this Charge and
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13,

13.1

13.2

14,

15.

16.

16.1

16.2

Deed of Assignment in accordance with Clause 22 hereof. The rights granted to the Chargee hereunder
dre in addition ta, and in no way limit or restrict, the rights granted to the Chargee in the CSA.or.any
other agiéement. The exercisé by the Chargee of itsrights under this Charge and Deed of Assignment
shall in no way affect or be in substitution for such other legal-or equitable fights and rémedies as the
Chargee may have against the Chargor or.any third party.

Grant of Timie or Indulgence

The security created by this Charge and Deed of ‘Assighment shall not be affected or prejudiced in any
way by the Chargee giving time or granting any indulgence or accepting any compuosition from or
compounding with or making any. other arrangement with the Chargor or any other person firm-or
company in respect of the Secured Liabilities or otherwise,

Protection of Third Parties

No purchaser from the Chargee and/or the Receiver or other person dealing with the Chargee and/or
the Receiver shall be concertied to enguire whether any of the powers which the Chargee or the
Receiver have.exercised or purported 1o éxercise have arisen or becomeé éexercisable or Whether the
Secured Liabilities remain outstanding or as to the propriety or validity of the exercise or purported
exarcise of afiy such power and t_he-t‘it'le of a purchaser and the position of such a person shall not be
prejudiced by referenice to any of those matters,

The receipt of the Chargee or the Receiver-shall _be an absolute and conclusive discharge:to a purchaser
and shall relieve such person of any obligation to see to the application of any sums paid to-or by the
direction of thé Chargee or the Receiver,

‘Waivers, Remedies Cumulative

The powers which this Charge and Deed of Assignment confers on the Chargee are cumulative -and
without prejudica to jts powers under general law and may be exercised as-often as the'Chargee deems
appropriate. The rights of the Chargee and the Receiver (whether arising under this Charge and Deed of
Assignment or.under the general law) shall not be capable of being waived or varied otherwise than by

an express waiver or variation in writing; and in particular .any failure to exercise or any delay in

exarcising on thé pait of the Chargee or the Receiver any. of such rights shall not.operate as a waiver or

wvariation of that of any other such right; any defective or partial exercise of any such right shall not

oreclude any other or further exercise of that or any other such:right; and no act or course of conduct or

megotiation on the part of either the Chargee or the Receiver or on its or their behalf shall in any way

preciude sither the Chargee ot the Receiver from exercising any.such right or constitute a suspension or
variation ofany such right.

Governing Law
This Charge and Deed of Assignment and any non contractual obkgation or liability arising from or in
connection with it shall be governied by and construed in-accordance with the laws ¢f England 8 Wales

and the parties hereto submitto the non-eXclusive jurisdiction of the English courts.

Further Assurance

The Chargor agrees to execute all further dacuments reasonably required by the Chargee to'give effect
to-or perfect the security hereby created.

Wwithout Himiting the generality of Clause 16.1 hereof in the event that any of the-agreements relating to
the Collateral are executed by the Chargor after the date of this Charge and Deed of Assighment; the’

Chargor will, at the request of the Chargee and the-expense of the Chargor, execute supplementary

charges and.deeds of assignment in substantially the same form as this Charge dnd Deed of Assignrent
and execute all. further documents reasonably required by the Chargee to give effect to such security
and shall procure that the other party of any such agreements shall -execute an acceptance of
assignment of the benefit thereof in such forni as may ke fequired from tinie to time by the Chargee.
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17.

18.

181

18.2

18.3

i8.

20.

21.

22,

221

Notice of Default

The Chargor shall give written notice to the Chargee at the address set out against such party at the
beginning of this Charge and Deed of Assignment or as shall be notified from time to time to the
Chargor hereafter of the occurrence of any Event of Default as soon as such occtirrence becomes knowt.
to the.Chargor.

Power of Attorney

The Chargor hereby irrevocably appoints the Chargee and, if any Receiver or an administrator has been
appointed, cach of the Chargee, the Receiver and any administrator appointed by the Chargee to be an
attorney of it in its naime and on its behalf to sign, execute and deliver all deeds and documents and do
all acts and things which the Chargee, the Receiver dr an admiinistratof-appointed by the Chargee may
reasonably require or reasonahly deem appropriate for the purpose of exercising any of its powers or
for the perfection, protection or realisation of -any security hereby constituted. The Chargor hereby
acknowledges that such appointment shall be irrevocable {until this Charge-and Deed of Assignment.is
released and reassigned under Clause 22).

This appeintment-shall operate as a power of attorney for the purposes of.Clause 18.1.only made under
section 10 of the Powers of Attorney Act 1971 such appeintment constituling a power coupled with an
interest under English law. This power of dttorney shall terminate without further notice on the release
and discharge of this-Charge and Deed of Assigniment gursuant to sub-Clause 22.1 hereof but subject to
sub-Clause 22.2 hereof.

The Chargor hereby covenants with the Chargee that on request it will ratify and confirm all documents,
acts and things and all transactions entered into by the Chargee, the Receiver or an administrator
appointed by the Chargee or by the Chargor at the instance of the Chargee, the Receiver or an
administrator appointed by the Chargee in the exercise or purported exercise of the aforesaid powers.

invalidity of any Provision

if at anytime any one or more of the provisions of this Charge and Deed of Assignment becomesinvalid,
illegal or unenforceable in any respect: under any law, the validity, legality and enforceability. of the
remaining provisions shall not in-any way be affected or impaired thereby.

Mo Partnership

Nothing herein shall constitute a partnership or a joint venture between the parties and no party.is or
shall Kold itself sut dsthe agent or paftner of the other.

Assignment

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

Release and Reassignment

Upon unconditional and indefeasible paymerit, satisfaction and discharge to the Chargee of the Secured
Liahilities in full, the Chargee will, at the written request of the Chargor and at the expense of the
Chargor—

2211 release the Collateral charged pursuant to Clause 4 hereof;.
22.1.2 re-assign to the Chargor or any third party continuing to have a security interest.in the
Collateral, the Collateral assigned pursuant to Clause 5 héreof (but not any stms by then

paid to the Chargee and retained to satisfy the Secured Liabilities in respect thereof}; and

22.13 execute such documents and do such things as the Chargor shall reasonably require to
give effect to sub-Clauses 22.1.1 and 22.1.2 hereof.
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22.2

23.

231

23.2

23.3

234

23.5

23.6

Where any release and discharge {whether in respect of the Secured Liabilities or otherwise}is made in
whole or in part or any arrangement is.made on the faith.of any payment, security or other disposition
which is:avoided or must be repaid on bankruptcy, liquidation or otherwise, the security-constituted by
this Charge and Deed of Assignment {and the lability of the Chargor'in respect thereof) shall. continue or
shall be reinstated as if there had been no such discharge or arrangement. The Chargee shall be entitled
to concede or compromise any claim that any such payment, security or other disposition is liable to
avoidance or repayment.

Noticas

Manner of giving notices

Any notice-or other information required or authorised by this Charge and Deed of Assignment to be
given by either party shall be given by:

2311 delivering it by hand;
23.1.2 sending it by prepaid courier; or
2313 sending it by email,

to the other party at the addresses given in Clause 234 or 23.5;

Notices sent by hand or by tourier

Any notice-or other information delivered by hand as previded by Clause 23.1.1 shail be deemed given
on the date delivered (if delivered during the business hours of the recipient, or {if not) at the start of
the next Busifiess Day thereafter. Any notice or other information sent by courier in the-manner as
provided by Clause 23.1.2 which is not returned to the serider as undelivered shall be deemed to have
been given on theseventh day after the envelope containing it was so couriered.

Notices sent by email

Any notice or other information-sent by émail as provided in Clause 23.1.3 shalt be déemed given when
actually received in readable form if received during business hours {local time at the place of receipt) or
(if not) at the start of the next Business Day thereafter provided that the sender complies with any
automatic response received directing emails to be sent to-an alternative address-and that the sender
has not received a.delivery failure notice.

Noticesto the Chargee

Any notice or other communication required to be given to the Chargeeunder this Charge and Deed of
Assignment: shall be sent to the Chargee to the person and at the address detailed at the top of this
Charge and Deed of Assignment or such-other address, email and/or for such other attention-as may be
notified by the Chargee.

Notices to the Chargor

Any hotice or other communication required to be given to the Chargor under this Charge and Deed of
Assignment shall be sent to the Chargor to the person and at the address detailed at the top of this
Charge and Deed of Assignment or such other address, email-and/or for such other attention as may be
notified by the Chargor to the Chargee.

Notice-on a business day

Any notice or other communication received or deemed given on a day which is not a Business Day or
after business hours in the place of receipt shall be deemed received and given on the next Business
Day.
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24,

2471

242

25.

26.

Licence

The Chargee hereby grants to the Chargor a licence, revocable only in accordance with Clause 24.2, to
produce the Film in accordance with the Relevait Agreements.

The Chargee may terminate the licence granted pursuant to Clause 24.1 above upon the happening of
an Eventof Default after notice thereof to the Chargor.

Notices of Charge and Acknowledgement

The Chargor must immediately give notice to any relevant third party of this Charge in a form approved
by the Chargee and to use reasonable endeavours to procure that each such third party acknowledges
such notice in a form approved by the Chargee.

Counterparts

This Charge and Deed of Assighmient may be executed in counterparts. A counterpart of this Charge and
Deed of Assignment executed by a parly and sent by facsimile of transmitted electronically in eithier
Tagged Image Format File (TIFF)-or Portable Document Format (PDF) to the other shall be treated as-an
eriginal, fully binding and with full lega! force an effect, and each of the parties waives:any right it may
Have to object to such traatment.
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SCHEDULE 1
Definitions
Accounts means any accounts opened by the Chargor in connection with the Film;

Budget Contribution means the suin made available or to be-made available by the Chargee to the FPC pursuant to
and subjectto the terms of the PSA;

"Business Day{s)" as used hereln means any d_ay other than a Saturday, Sunday or a-day on which banks.in London,
Engfarid are required or permitted to be closed;

CANMA means the Collection Account Management Agreements relating to the Filim'to be executed, between amohg
others the Chargee, the Chargor, the Sales Agent.and the Callection Agent;

Complétion Guarantee means the completion guarantee issued by Film Finances, Inc. in favour of, inter alios, the
Chargee relating to the Film dated on or aboiit the date hereof;

Coltateral means the Chargor’s right, title and interest in and to the property charged pursuant to Clauses 4.1 and
4.2 hereof and the property assigned pursuant to-Clause 5 hereof;

Collection Agent means any collection agent appointed in réspect of the Film and approved by the Chargee;
Company Event of Default means a breach of any of the terms of, or any other default under, the PSA by the FPC;

CSA means the commissioning -and sale agreefhent in respect of the Film dated on or about the date hereof
pursuant to which the Chargor (in its capacity as the Commissioning Distributor théreunder) has comimissioned the
Chargee to produce the Film;

Default Rate means 8.5 per cent. per annum ahove the published base rate of Barclays Bank plcfrom time to time,
calcuiated on the basis of the number.of days elapsed and 4 vear of 365 days;.

Delivery Materials means all the film materials to be created and delivered by the Chargee {or on its behalf) to.
Chargor {or to its-order) pursiant to and subject fo the terms of the CSA;

Distribution Agreements means the Sales Agency Agréement and any agreements granting Distribution Rights in
respect of the-Film from time to time;

Distribution Rights means all rights of exploitation and distribution of the Film by all means and in all media
throughout the universe, together with all such rights in and to the Film Assets as are necessary solely to exploit
such rights, including ali rights, if any, to authorise, prohibit and/or control.and collect revenues from the rental,
lending, private copying, fixation, reproduction and/or other exploitation of the Film by any means and/or média
now kriown or héreafter devised as may be conferred under applicable faws, regulations and/or directives, including
any so-called “Rental and Lending Rights” pursuant to any directives and/or implementing law enacted in any
Jjurisdiction and including without limitation all allied and ancillary rights in and to the Film including without
limitation all format, merchandising, commercial tie-in, literary publishing, music publishing, soundtrack album, non
broadeast {incltding videogram, aitline and ship rights), on-line rights and all other ancillary rights whether now
known or hereafter invented;.

Distributor Default means a breach of any of the terms of, or any other default under, the CSA by the Chargor;

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

Event of Default means-any event specified in Schedule 2 of this Charge-and Deed of Assignment;

Film means the theatrical motion picture provisionally entitled “Crocked House™;
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Eilm. Assets means the Rights, the Delivery Materials and all other rights and materials with respect to the same as
miay-bie necassary for the production and/or exploitation of the Film;

FPC means Crooked House Limited, a limited liability company incorporated under the laws of England and Wales
{registered.number: 10368910},

Intellectual Property Rights means trade miarks, service marks, tradé names, desigh rights;, copyright {including
rights in computer software and databases), patents, rights in know-how, -confidential information and other
inteflectual property rights, in each case whether registered or unregistered and including applications for and the
right to apply for registration for; the grant of any of the foregaing and all rights or forms of protection: having
equivalent or similar effect to any of the foregoing which may subsist anywhere in the universe, in each case only to
the extent relating solely to the Film;

Interparty Agreement means the interparty agreement relating to the Film dated on or about the date hereof
between, amongst others; thie:Chargor, the Chargee and the Sales Agent;

Licensee means the Sales Agent and each party to the Distribution Agreerments other than the Sales Agent and the
Distributor;

‘Permitted Encumbrances means the security interests permitted by the Chargeein writing;

‘PSA means the production services agreement ini respect of the Film dated on or about the date hereof pursuant to
which the Chargee has engaged the FPC-to render certain production services in.connection with the Film;

Receiver means a receiver or administrative receiver (where such an administrative receiver may be appointed) of
the Collateral;

Relevant Agreaments means this Charge and Deed: of ‘Assignment, the C5A, the PSA, the Distribution Agreements,
the Secufity Docufments;, the CAMA, the Interparty Agreement, the Completion Guarantee and any other
agreements to which the Chargor and/or the FPCis a party.in relation to the Film;

Relevant Parties means any of the Chargor, each Licenseg, the FPC and each party to a Relevant Agreement {other
‘thahi the Chargee) but excluding any party after such party has paid all sums due. and ‘has complied with all its
obligations under all applicable Relevant Agréements to which itis'a party and each is a Relevant Party; and

Rights: means:

{a) the entire copyright and all other rights' whether vested or contingent, in and to the Film and all material
created therefor, whether included in the final version or not;

{b) ali allied -and ancillary rights:in and to-the Film including, without limitation, all.format, mercharidising,
‘commercial tie-in, literary publishing, music publishing, soundtrack album, non broadcast (including
‘videogram, airline and ship rights), on-line rights and all other ancillary rights whether now known or
hereafter invented;

{c} all rights of copyright, Intellectual Property Rights and any and all other rights, whether vested or
contingent, present or future, in all literary, dramatic, musical and artistic material commissioned or
otherwise acguired solely in connection with the production, distribution and exploitation-of the Film;

{d) all property and ownership in all Delivery Materials to be created or acquired in connection with the
Fitm including the Source Material, the master negative and all materials held at any laboratory or
facilitiss house from time 1o time;

(e} the: benefit of all contracts and- agreements entered into relating to the acquisition of rights by or
provision of goods-or services in connection with and solély in so faras.this relates ta the Film incliiding
all warranties and indemnities given therein; and
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f the entire remaining benefit of all grants, licences or rights, waivers, consents, covenants, warranties,
uridertakings and/or representations in ail of the licences and agreements solely as necessary for the
production and expicitation of the Film;

Sales Agent neans Metro [nternational ‘Entertainment Limited;

Secuied Liabilities means all or any money. and liabilities which shalf from time to-time {and whether on or at any
time-after demand) be due, owing or iiicurred i whatsoever-manhet to the Chargee by the Chargor in relation to
the Film whether actually or contingently, solely or jointly and whether as principal or surety (or guarantor),
including any money and Habilities of the Chargor owed to a third party which have been assigned or novated or
otherwise. vested in the Chargee and whether pursuant to the CSA, the Interparty Agreement, the CAMA or
otherwise;.

Security Documents has the meaning ascribed to that term in the C3A;

Sourcé Material means any and all literary, dramatic, musical and artistic material incorporated in the. Film,
including the screenplay for the Film written by Julian Fellowes and Tim Rose Price with revisions by Gilles Paquet-
Brenner-and any other underlying material upon which such screenplay is based;

Tax Credit means the cash elerient payable by HM Revenue and Customs {or any other body from time to-time
appointed for the purpose uhder legislation) in respect of losses (including any additional deduction permitted
under the Corporation Tax Act:2009) surrendered by & film ptoduction company {which has the meaning given to it
in the Tax Credit Legistation) as calculated under Schedules 4 (Taxgtion of Activities of Film Production Company) and
5 (Filre Tax Relief: Further Provisions) of the Finance Act 2006;

Tax Credit Account means the Sterling account in the name of the FPC, which will be used only for the purpose of
receiving the Tax Credit Amount and paying'the Tax Credit Amolintin accordance with the Interparty Agreement;

Tax Credit Amount means the total Tax Credit, if any, payable by HM Revenue and Customs in respect of the Film;

Tax Credit Collateral means the Tax Credit Amount, theright to make a claim for-and receive the Tax Credit, the Tax.
Credit Account {and all rights relating to it) and the proceedsthereof;

Tax Credit Legistation means together (a) the Guidance Notes to Schedule 1 to the Films Act 1985 for films:starting
principal photography on or after 1% April 2006 issued by DCMS in April 2008, as supplemented and amended by any
‘later guidance notes: relating to the UK Film Tax Credit; (b) the Films Act 1985; and (¢} Chapter 3 (Films and Sound.
‘Recordings), Schedule 4 {Taxation of Activities.of Film Production Company] and Schedule 5.(Film Tax Religf; Further
Provisioris) of the Finance Act 2006; and {d) Part 15 of the Corporation Tax Act 2009 each as the same may. be
supplemented, amended and implemented from time to time;

Underlying Rights means any-and-all.rights of copyright, trade mark, patents or other. intellectual property-rights or
other rights of whatsoever nature in the Source Material;

UK Receipts means.all revenue deriving from the UK Rights but excluding the UK Tax Credit Proceeds;
UK Rights means all exploitation rights of any kind and nature for the UK Territory;

UK Tax Credit Proceeds means any right; title and interest in relation to-the Film to-claim and receive all proceeds
darived under Part 15, Chapter 2 and Chapter 2 of the Corpotation Tax Act 2009; or-any. other similar credits
availabie in the United Kingdom; and

UK Territory means the geographic territories described by the national borders. of the following countries or
regions {as currently onstituted): United Kingdom of Great Britain and Northern ireland; the Channel Islands; the
Iste-of Man; the Republic of Ireland; and English speaking rights in Malta and Gibraltar; military, diplomatic bases
and oilrigs flying the flag of the United Kingdom. The UK Territory excludes airline and ship righits flying the flag of
any-country of the UK Territory.
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SCHEDULE 2

Events of Default

An Event of Default means any of the following:

1.

19.

11

12.

a Distributor Default;
a Cofripany Event of Default;

default shall be made in the payment, satisfaction and/or discharge of the Secured Liabilities or any
instalment of the Secured Liabilities, on the dile-date and in the'currenty and at the placén which or at
which itis expressed to-be payable;

any breach, default, failure or refusal or neglect of any Relevant Party to observe or perform any of the
terms- of the Relevant Agreements or any amendment to the Relevant Agréements or any event of
default occurs pursuant to any of such agreements and/or documents sibjéct.to any applicablé €ure
periods thereunder; '

if any of the Relevant Agreements shall be terminated or become unenforceable;

if any of the warranties and representations given by any Relevant Party under any of the Relevant
Agresments shall at any time prove to-be incorrect or false;

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

any- consent, authorisation, licence, filing, registration, notarisation or other requirement of any
governmental, judicial or public Body or aiuthority required 6r advisable in connection with the
execution, delivery, performance, validity, admissibility in evidence or enforceability of the Relevant
Agreements or performance by a Relevant Party of its-obligations under the Relevant Agreements.is
modified i a manner unacceptable to the Chargee or is not granted or is revoked or terminated or
axpires;

a material ‘adverse-change in the business or financial condition of a Relevant Party or in relation to any
person guaranteeing any of the Secured Liabilities;

any meeting of creditors ofa Relevant Party being held or any arrangement or steps being taken bya

Relevant Party with a view to proposing or implementing (under any enactment or otherwise) any kind
of scheme of arrangement, compromise or composition with or for the benefit of its creditors (including
any voluntary arkangement as defined in the Insolvency Act 1986);

a trustee, liquidator, provisional liquidator, supervisor, receiver, administrator (in bankrupicy or
otherwise); administrative receiver or other encumbrancer taking possession of or being-appointed over
or any distress, execution or other process being levied or enforced (and ot being discharged within

seveh {7) days) over the whole or any substantial part of the assets of a Relevant Party or the directors

or-officers of a Relevant Party reguesting any person to appoint such a trustee, liquidator, supervisor,
receiver,.administrator, administrative receiver or other encumbrarncer;

a Relevant Party ceasing or threatening to cease to-carry on business or being or becoming unable to
pay its debts within the meaning of section 123 Insolvency Act 1986 (on the basis that, in relation to
sections 123(1){e) and 123(2) Insolvency Act 1986 the-words “if it is proved to the satisfaction of the
court that” are omitted) or suspending or threatening to-suspend making payments with respect to all
ot any ciass of its debts;
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13.

14.

15,

16.

i7,

18.

19.

20.

21

22,

23,

24,

25.

26.

27.

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

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

an application being: presented for the making of an administration order; or there is served on.any
person a notice of intention to appoint an administratoer or any such-appointmentis made in relation to
any Relevant Party, or a meeting being corivened. for the purpose of considering 2 resolution for the
making of such an application or the service of such-a notice;

a detision being taken for a Relevant Party to cease to trade or any Relevant Party ceasss to trade;

any Relevant Party changing or threatening to change the nature or scope of its business, or suspending
or thieatering to stispend all or a substantial part.of its business operations;

the taking of a decision without the prior consent of the Chargee by a Relevant Party that the'whole or a
part of the undertaking or assets of a Relevant Party be sold, transferred or otherwise disgosed of
{whether or not for full consideration);

any indebtedhess or guarantee, indemnityor similar obfigation of a Relevant Party not being paid-when
due or called upon, or any such indebtedness or obligation being declared due prior to- its stated
maturity;

the oceurrence.of any event which would result in the crystallisation of any floating charge over the

whole or any part.of the undertaking and assets of a Relevant Party;

any Encumbrance which may materially prejudice any assets of any Relevant Party becoming
enforceable;.

any Encumbrance or any guarantee or indemnity given by any Relevarit Party ceasing to be in full force
and effect;

the occurrence.of any event or the receipt by the Chargee of any information ar the coming to-the
attention of the Chargee of any matter.orthing which causes the Chargee to believe that all or.any part
of the Coilateral is in danger of seizure, distress or other legal process or that -ali or any part of its
security is otherwise for any réasan in danger;

any Relevant Party has. a written demand for the payment. of sums due-served upon it-in accordance.
with section 123(1){a) Insolvency Act 1986 or otherwise (which is notsettied or disputed);

any Relevant Party is struck off the register of companies or ctherwise céases to exist;

if.any event, which is in the opinion of the Chargee analogous-to or having a.similar effect or result to
any.of the events.described above, shall happen in any jurisdiction to-any Relevant Party; and

the Chargee determines {in its sole and absolute discrefion) that the rights of any Relevant Party with

respect to the Collaterai-are materially adversely affected as.a result of any claim and/or claims asserted
by any third party.
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EXECUTION PAGE TO PRODUCER CHARGE OVER.CD

“CROOKED HOUSE”

In Witness-whereof this Charge and Deed of Assignment has been entered into the day and year first before written

EXECUTED and unconditionally delivered as.a )
deedhy }
CROOKED HOUSE PRODUCTIONS LTD )

acting by a Director )

in the presence of!

Witness Name:

Witness. Signature:

Withess Address:

Witness Occupation: QQK&&Q@:@\

EXECUTED and unconditionally.delivered as a }
deed by )
ENIGMA FILIVi PRODUCTION ETD ¥
acting by an authorised signatory/Director iz

Autharised Signatory/Director

in the presence of:
Withess Name:
Witness Signature:

Witness Address:

Witness Occupation:
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