7550 2%

In accordance with
Sections 8594 and
859) of the Companies
Act 2006

MRO1

Particulars of a charge Companies House

lfar

Go online to file this information A fee is be payable with
www gov uk/companieshouse Please see "How to pay’ or

remee,xemedH HIHYUN

a charge created or evidenced by register a charge where th
an instrument instrument Use form MRQ 23/08/2016 #258

COMPANIES HOUSE

O

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 15 accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the istrument with this form This will be
scanned and placed on the public record Do not send the ariginal

Company number

Company details “_l_’_ l— For ofical use

[ofa[s[4fefofofs > Filing m th orm

Company name in full

Please complete in typescript or in
’ CBS UK Productions Limited bold black capitals

| All fields are mandatory urniless
speafied or indicated by *

2 |

Charge creation date

Charge creation date

f1fs [ols  [Pafolile

3 |

Names of person;, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name CBS Films Inc
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any fand, ship, arcraft or intellectual property
regrstered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

All nght, title and interest in and to all nghts and properties relating to
the film prowisionally entitted "The Long Walk™ and the proceeds
thereof For more details please refer to the instrument

Please submut only a short
descniption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please linit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
0 ne

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X %Wuﬁ X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

mresenter information

“ Important information

You do not have to give any contact information, but if
you do, 1t will help Comparies House if there 1s a query
on the form The contact information you give will he
visible to searchers of the public record

Contact rame

Sarah Cramer
Olswang LLP

Company name

Address

20 High Holborn

| Post town

London

County/Region London

= Iwlefrfvielx[x]

Cauntry

United Kingdom

|nx

DX 39792

’ Telephone

020 7067 3000

Certificate

We will send your certificate to the presenter’s address
if given abave ar to the company’s Registered Office if
you have left the presenter’s information blank

uChecinst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified capy of the
instrument with this form

You have entered the date an whuch the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8

You have given a descniption in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal istrument, it must
be a certified copy

ooo o 0 0 o O

Please note that all informatien on this form wall
appear on the public record

mow to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

Where to send

You may return this form to any Companies House
address However, for expediency, we adwvise you
to return it to the approprniate address below

For companies registered in England and Wales
The Regstrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

Far further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquines@comparneshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 8546009
Charge code: 0854 6009 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2016 and created by CBS UK PRODUCTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd August 2016.

NY

Given at Companies House, Cardiff on 31st August 2016
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'S ARG Y 2016

DEED OF SECURITY ASSIGNMENT AND CHARGE
relating to the motion picture provisionally entitled
“THE LONG WALK"

(1) CBS UKPRODUCTIONS LIMITED

OLSWANG

We hereby certify this to
be a true and co_mplete
copy of the original

wsovad infruandus

sugna Funes reola cfedd
ko s859G of-

Ak 2005,

(2) CBS FILMS INC
Olswang LLP
Swe for p
atrel
F )
(0 PAPIM s
Olswang LLP T +44 (0) 20 7067 3000

90 High Helborn
London WC1V 6XX

F +44 (0) 20 7067 3999
DX 37972 Kingsway

www olswang com

Ref JMH\TDO\22005341-3

Olswang LLP 1s regulated by the Solicitors Regulation Authonty
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THIS DEED OF SECURITY ASSIGNMENT AND CHARGE i1s dated \S w\m’\ 2016

BETWEEN:

(1)

(@)

CBS UK PRODUCTIONS LIMITED a company incorporated under the laws of England
and Wales with registered number 08546009 whose reqistered office 1s at Cannon Place,
78 Cannon Street, London, England, EC4N 6AF, United Kingdom (the "Chargor*), and

CBS FILMS INC. whose principal place of business Is situated at 1100 Glendon Avenue,
Suite 1100, Los Angeles, CA 90024, United States of America (the *Chargee®),

each a “party” and together the “parties”

RECITALS

(A)

(B)

The Chargee has agreed to make a loan faciity (the "Facility®) available to the Chargor
to enable the Chargor to fund certain budgeted production costs of and to pay certain
contingent payments in respect of the film prowisicnally entitled *The Long Waik® (or such
other hile determined by the Chargee) (the "Film®) pursuant to a production agreement
dated on or about the date hereof between the Chargor and the Chargee (the
*Production Agreement")

The Chargor has agreed to execute this Deed in favour of the Chargee as secunty for the
performance, payment and discharge of the Secured Obligations (as defined below)

THE PARTIES NOW AGREE as follows

1

11

DEFINITIONS AND INTERPRETATION

In this Deed {(including the Recitals), capitahsed expressions used in this Deed shall,
unless defined herein, bear the meanings ascribed to them n the Production Agreement,
and the following capitalised terms shall have the meaning set out below

"Account" means the sterling and other currency accounts in the name of the Chargor
opened by or on behalf of the Chargor in connection with the production of the Film and
the UK Tax Credit Account (as such term is defined in the Production Agreement),

"Ancillary Rights" means all collateral, subsidiary, allied and ancillary nghts of every
kind and nature m and to the Film mcluding, without imitation, all re-make, sequel and
spin-off and other transformative nghts, all merchandising, commercial tie-in, hterary
publishing, music publishing, soundtrack album, non-theatncal (including atrline and ship)
nghts and all wireless and on-line nghts, 1n all media whether now known or hereafter
invented,

*Authorisations” means any authonisation, permit, licence, consent or approval required
by the Chargor in connection with the entry into, performance, validity and enforceabitity
of this Deed, all documents, receipts, books or records, including, without imdation,
documents or receipts of any kind or nature 1ssued by any pledgeholder or bailee In
connection with the Film (or any element thereof) and the equipment containing such
books and records and all Transactton Documents to which the Chargor 1s a party,

22005341-3 1



"Business Day” means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London, United Kingdom, Los Angeles, Umted States of
America and the other relevant cities as may be required for the relevant purposes of this
Deed,

"Charged Assets" means the property, assets and interests (whether present or future}
which are the subject of any secunty created by this Deed (and includes all income
generated thereby, all proceeds of sale thereof and any present and future property,
assets and mterests of that type),

"Encumbrance” means any mortgage, charge, assignment for the purpose of security,
pledge, lien, nght of set-off, arrangement for retention of title, or hypothecation or trust
arrangement for the purpose of, or which has the effect of, granting security, or other
secunty 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 1s or may be leased to or re-acquired
or acquired by the person so agreeing or disposing,

"Event of Default" means as defined n Clause 11 2,
"Facility" means as defined in Recital (A),
"Film" means as defined in Recital (A),

"Finance Documents” means (a) the Production Agreement, (b) this Deed, and (c) any
other agreement, deed, nolice or certificate entered inta or given by any of the Relevant
Parties from time to time creating, evidencing or entered inte as secunty for, or for
supporting either of, or entered into in accordance with esther of, the documents referred
to in (a) and (b) above or which the Chargee and the Chargor may from time to time
agree constitutes a Finance Document,

"Material Adverse Effect" means with respect to the applicable person, any change or
effect that has a matenal adverse effect on the business, assets, properties, operations
or financial condition of such person and/or its affilates,

"Production Agreement" means as defined in Recital (A),
"Permitted Encumbrances” means the secunty interest created by this Deed,

"Prohibited Security Interest" means any Encumbrance other than the Permitted
Encumbrances,

"Receiver’ means any one or more individuals acting as a receiver or manager or
administrative receiver,

"Relevant Party" means each party to a Transaction Document, other than the Chargee
(to the extent such party has any obligations outstanding under such Transaction
Documents),

22005341-3 2




"Screenplay” means the final screenplay for the Film entitled "The Long Walk® wntten by
Stephen Schiff and all drafts of the same,

“Secured Obligations” means at any tme, all present and future obligations and
habiities {actual or contingent) of the Chargor (whether or not for the payment of money
and including any obligation to pay damages for breach of contract, any obhgation to
make restitution and ali habihties acquired by the Chargor from any third party) which are,
or are expressed to be, or may become, due, payable or owing to the Chargee under or
in connection with the Finance Documents and any other Transaction Documents,
together with all costs, charges, taxes or expenses Incurred by the Chargee which the
Chargor 1s obliged to pay under the Finance Documents and any other Transaction
Documents,

"Security Period" means the penod beginning on the date of this Deed until all of the
Secured Obligations have been unconditionally and irrevocably discharged in full and the
Chargee has no further obligations to make any loans pursuant to the Production
Agreement and such penod includes any perod durnng which any administrator,
hquidator or trustee in bankruptcy of the Chargor may clam any payment made to the
Chargee 1n discharge or reduction of the Secured Obligations was a preference,
transaction at an undervalue or otherwise liable to be repaid by the Chargee pursuant to
any power in that regard given to such administrator, iquidator or trustee in bankruptcy
under the Insolvency Act 1986,

*Subsidiary" or "Subsidiaries” means a subsidiary (whether direct or indirect) of a party
or such party's ultimate holding company (as those terms are defined under Section 1159
of the Companies Act 2006},

"Tax" means any tax, fevy, impost, duty or other charge or withhoiding of a similar nature
(including any related penalty or interest),

"Tax Deduction® means a deduction or withholding for or on account of Tax from a
payment under a Finance Document,

*Territory" means the universe,

"Transaction Documents” means any and all documents entered into In relation to and /
or as part of the production, financing and / or exploitation of the Fiim, and

“Underlying Rights" means all of the copyright and other nghts of any kind of nature in
the matenal undertying the Fidm, including, without imitation, all nghts in the Screenplay,
and all underlying literary, dramatic and recorded matenal upon which the Film 1s based
or from which 1t 1s adapted or developed, in whole or in part, or which may from time to
time be included or used in the Film and any other matenal which is necessary to enable
the Film {or any part of element of the Film) to be produced, delivered, exploted,
published, reproduced and synchronised in accordance with the terms of the Transaction
Documents
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12 Words denoting the singular shall include the plural and vice versa, words denoting any
gender shall include every gender and words denoting persens shall include corporations
and vice versa

13 Any reference in this Deed to any statute, statutory provision or section, delegated
legislation, code or guideline shall be a reference to the same as it may from time to time
be amended, modified, extended, vaned, superseded, mcdified, replaced, substituted or
consoldated

14 Any reference to a party to this Deed or any other person shall be deemed to include its
successors In title, permitted assigns and permitted transferees

15 References to a "person® includes an individual, firm, partnership, company, corporation,
association, organisation, government, state, foundation and trust, in each case whether
or not having separate legal personality

16 Unless otherwise stated, time shall be of the essence for the purpose of the performance
of the Chargor's obligahons under this Deed

17 References to this Deed or to any other document shall be construed as a reference to
tmis Deed or that other document as amended, vaned, novated or supplemenied
(including any supplement providing for further credit advances) from time to time

18 The clause headings in this Deed are for the convenience of the parties oniy and shall
not mit, govern or otherwise affect its interpretation in any way

19 The covenants implhied by Sections 2(1) and 3(1} of the Law of Property (Miscellaneous
Provisions) Act 1994 shall apply to all assignments created under this Deed

110  Any covenant of the Chargor under this Deed remains in force during the Secunty Period

111 If the Chargee considers that an amount paid to the Chargee under this Deed 1s capable
of being avorded or ctherwise set aside on the liquidation or admimistration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the
purposes of this Deed

112  Unless the context requires otherwise, a reference to "nghts" includes all nghts, title,
benefits, powers, discretions, clams and interests (whether present, future, vested,
contingent, statutory or otherwise)

2 COVENANT TO PAY

21 In consideration of the Chargee entenng into the Production Agreement and making
avallable to the Chargor the Faciity in accordance with the terms and subject to the
conditions of the Production Agreement (which the Chargor acknowledges is of benefit to
it in connecticn with the financing of the producticn of the Film) the Chargor undertakes o
the Chargee that it will fully and promptly pay or discharge its payment oblhigations in
respect of the Secured Obligations on the due date or dates in the manner provided in
the Transaction Documents
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22

31

32

41

For all purposes in connection with the exercise by the Chargee of any of its nghts
hereunder (including any legal proceedings, claims or suits ansing out of or In connection
with this Deed), a certificate signed by an authonsed signatory of the Chargee as to the
amount of any indebtedness compnsed in the Secured Obligations, or any applicable rate
of interest, shall, in the absence of manifest or proven error, be conclusive ewidence
against the Chargor as the amount or rate thereof

CREATION OF SECURITY
All the secunty created under this Deed 1s made

311 as continuing secunty for the payment, performance and discharge of the
Secured Obligations,

312 with full title guarantee In accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

313 (only to the extent applicable) by way of present assignment of future copynght
pursuant to Section 91 of the Copynght, Designs and Patents Act 1988,

in each case for the Chargee to hold absolutely on the terms of this Deed throughout the
universe and in perpeturty or otherwise for the full pernod of the Chargor's nghts,
wherever subsisting or acquired, as renewed and extended from time to time, subject
only to Clause 21 {Release and Reassignment)

Notwithstanding any other provision of this Deed, the Chargee hereby grants the Chargor
a licence to undertake and complete the production, post-production, completion, delivery
and explotation of the Film in accordance with the Transaction Documents, subject to the
terms and conditions of this Deed and the secunty hereby created The Chargor hereby
agrees that the Chargee may terminate such hicence immediately without notice in the
event that the secunty created by this Deed becomes enforceable in accordance with
Clause 11

ASSIGNMENT

The Chargor with full title guarantee and as continuing secunty for full and timely
performance, payment and discharge of the Secured Cbligations hereby absolutely
assigns to the Chargee (and insofar as 1s necessary by way of present assignment of
future copynght pursuant to Sectton 91 of the Copynght Designs & Patents Act 1988) all
of its nghts, title and interest in and to the following throughout the world for the full penod
of copynght and thereafter in perpetuity

411 the Undertying Rights,

412 the copynight and all other nghts of every kind and nature {(including, without
hrmitation, all intellectual property rights and nghts acquired by way of licence) in
and to the Film and all musical compositions, scores and sound recordings
(including lyncs), sketches, designs, plans and costumes made for or used in
the praduction or distnbution of, or featured in, the Film, and all other copyrnight
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works produced in connection with the Film (in each case including the nght to
adapt, transform, record, produce, reproduce, publish or synchronise the same
in the Film or to permit the prnvate or public performance of the same by
exhibition or broadcast of the Film), whether registered or not (and sincluding all
applications for the same) and the title of the Film and all nghts to the exclusive
use thereof, including all nghts of trade marks and service marks, whether
registered or not, and all other nghts protected pursuant to regulations, laws or
principles of law or equity,

the Ancillary Rights,

the benefit of all contracts and polictes of insurance or indemnity and cut-
through arrangements to any remnsurer, 1n each case, taken out by or on behalf
of the Chargor, or under which the Chargor has an interest, in each case in
connection with the Film, and all msurance proceeds at any tme pad or
payable to the Chargor {including, without mitation, all claims relating to them
and any and all nghts to require payment of any amount under them and
returns of premium In respect of them) pursuant to such pelicies and
arrangements,

the benefit of each Transaction Document to which the Chargor 1s a party
including, without hmitation, all nghts granted and all amounts payable
thereunder and the benefit of all representations, warranties, covenants and
undertakings and other assurances given to the Chargor under or in respect of
any such Transaction Document, (including all causes and nghts of action
ansing under or in respect of any such Transacton Document and any and all
nghts to make claims or otherwise require payment of any amount under, or
performance of, any provision of any such Transaction Document},

the benefit of any letter of credit or bond I1ssued in the Chargor's favour, any bill
of exchange or other negotiable instrument held by the Chargor and al! other
agreements entered into or to be entered into by the Chargor in relation to the
Film,

the nght to distnbute, lease, licence, sell, exhibit, exploit, broadcast or otherwise
deal with the Film, the Underlying Rights and the Ancillary Rights by all
methods and means in all media throughout the Terntory,

all of the Chargor's nght, title and interest in and to any and all sums paid or
payable to the Chargor now due or which hereinafter may become due to the
Chargor by any state, federal, provincial or other governmental body or
authonty directly or indirectly by way of subsidy, tax credit, tax refund,
production credit or sitmilar benefit, or pursuant to any tax shelter, sale and
leaseback transaction, co-productton structure or similar transactien and all
allied, ancilary and subsidiary nghts therein,

all inventions, processes, formulae, licences, patents, patent nghts, tfrademarks,
trademark nghts, service marks, service mark nghts, trade names, trade name




42

51

52

53

54

55

nghts, logos, indicia, corporate and company names, business source or
business identifiers and renewals and extensions thereof, domestic and foreign,
whether now owned or hereafter acquired, and the accompanying goodwill and
other like business property rights relating to the Film, and the nght (but not the
obligation) to register claams under trademark or patent and to renew and
extend such trademarks or patents and the nght (but not the obligation) to sue
in the name of the Chargor or in the name of the Chargee for past, present or
future infrngement of trademark or patent,

4110 all other accounts recewvable, contract nghts, general intangibles, intellectual
property, iInvestment property, letter of credit nghts and supporting obhgations,
which are related to or used in the Film, and

4111 the products and proceeds of any and / or all of the foregoing, including, without
imitation, all monies received and receivable for any reason in connection with
the above

The assignment on the terms set out In Clause 4 1 above conshitutes and effects an
immediate and full assignment of such nghts and assets, and shall be effective and
constituted immediately upon the execution of thus Deed

FIXED CHARGE

The Chargor hereby with full title guarantee charges by way of first fixed charge and as
continuing secunty for the full and timely performance, payment and discharge of the
Secured Cbligations

all the nghts referred to In Clause 4 (to the extent not effectively assigned pursuant to
Clause 4),

all physical properties of every kind and nature of or relating to the Film and ali musical
scores, lyrics, sound recordings, scripts, sketches plans, designs and other works
produced in connection with the Film or ctherwise relating to the development,
completion, delivery exploitatton or distnbution of the Film,

all physical elements of the Film including, without imitation, all negatives, duplcate
negatives, inter-negatives, inter-positives, positive prnints and positive sound and visual
material made or to be made incorporating or reproducing all or any part of the Film and
the trailler(s) of the Film all pre-pnnt matenals, exposed film, developed film, special
effects and other physical properties of every kind and nature relating to the Film \n any
and all formats whether now known or hereafter devised, In whatever stage of
completion,

all sums from time to time standing to the credit of the Chargor 1in each Account and the
debt represented by such Account, from time to time,

all of its book and other debts and all other amounts due and owing to It and the benefit
of all nghts, secunties or guarantees of any type held by it in relation thereto,
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57

58

59

510

61

62

63

all shares, stocks, debentures, bonds and other securities and investments owned by 1t or
held by any nominee on its behalf and all dividends, interest or other amounts accruing,
paid or payable in connection therewith,

all plant and machinery, fixtures or equipment or chattels now or hereafter belonging to
the Chargor in respect of the Film, including, without Imtation, all office machinery,
vehicles, trailers, implements, wardrobes, props, scenery, sound stages and equipment,
dressing rooms, sets, lighting equipment, cameras and other photographic equipment,
sound recording and editing equipment projectors, film developing equipment and
machinery and other intangible personal property of every kind and descnption which the
Chargor has acquired or shall acquire in connection with the Film, and all similar goods
acquired or to be acquired in substitution or replacement thereof, wherever located,

the benefit of all Authorsations and the night to recover and receive compensation which
may be payable to it in respect of such Authonsations,

all other properties (whether tangibie or intangible) and things of value acquired or tc be
acquired by the Chargor incorporating or reproducing the Film or any part or element
thereof or otherwise in connection with the Film, and

the products and proceeds of any and / or all of the foregoing, including without mitation,
all monies received or receivable for any reason by or on behalf of the Chargor in
connection with the above

FLOATING CHARGE

The Chargor with full titte guarantee charges by way of first floating charge as continuing
security for the full and tmely performance, payment and discharge of the Secured
Obligations the entire business, undertaking, property, assets, revenues, nghts and
uncalled capital, present and future, of the Chargor (but excluding the nghts and assets
effectively assigned under Clause 4 or charged by way of fixed charge under Clause 5)
and afl its nghts and assets not at any time otherwise effectively assigned under Clause 4
or charged by way of fixed charge under Clause 5

Except as provided below, the Chargee may, by notice to the Chargor, convert the
floating charge created by this Clause 6 into a fixed charge as regards any of the
Chargor's nghts and / or assets specified in that notice if

621 an Event of Default occurs, or

622 the Chargee considers those nghts or assets to be in danger of being sold or
seized under any form of distress, attachment, execution or other legal process,
or to be otherwise in jeopardy

The floatng charge created under thus Clause 6 will automatically convert into a fixed
charge over all of the Chargor's nghts and assets if

1
631 an administrator 1s appointed, or
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71

72

73

74

632 the Chargee receives notice of an intention to appoint an administrator,

633 the Chargor creates, agrees to create or permits to subsist any Encumbrance
other than the Permitted Encumbrances on, over or with respect to, the rights or
assets secured by floating charge under this Clause 6, or any part of 1it, or
attempts to do so, or

634 any person levies, or attempts to levy, any distress, attachment, execution or
other legal process against the nghts or assets secured by the floating charge
under this Clause 6, or any part of it

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies tc the floating charge
created by this Clause 6, which charge 1s accordingly a qualifying floating charge for such
purposes

NATURE OF THE SECURITY
Continuing Securrty

The security constituted by this Deed 1s created in favour of the Chargee as continuing
secunty for the full and punctual performance, payment and discharge of all the Secured
Obligations and shall extend to the ultimate batance of all of the Secured Obligations,
regardless of any intermediate payment or settlement of account or other discharge,
whether in whole or in part

No Merger

Nething herein contained shall operate so as to merge or otherwise prejudice or affect
any bill, note guarantee, mortigage or other security or any contractual or other nght
which the Chargee may at any time have for any money or labilities or other sums due or
incurred by the Chargor to the Chargee or any nght or remedy of the chargee thereunder
and any receipt, release or discharge of the secunty provided by, or of any hability ansing
under, this Deed shall not release or discharge the Chargor from any hability to the
Chargee for the same or any other monies which may exist Independently of this Deed

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any security
for thase obhgations or otherwise) 1s made in whole or in part or any arrangement Is
made on the faith of any payment, secunty or other disposition which i1s avoided or must
be restored on Insolvency, liquidation or otherwise without imitation, the hability of the
Chargor under this Deed shall continue as if the discharge or arrangement had not
occurred The Chargee may concede or compromise any claim by any person that any
payment, secunty or other disposition 15 liable to avoidance or restoration

Waiver of Defences

The obligations of the Chargor under this Deed and the secunty created by this Deed will
not be affected by any act, omission or thing which, but for this Clause 7 4, would reduce,
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release or prejudice any of its obligations under this Deed in whele or in part, including
{whether or not known to the Chargor or to any other person)

741

742

743

744

745

748

747

748

749

7410

7411

22005341-3

any time or waiver granted to, or composition with, the Chargor or any other
person by the Chargee,

the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nghts aganst, or Encumbrance
over the assets of the Chargor or any other person, or any non-presentation or
non-cbservance of any formahty or other requirement in respect of any
instrument or any failure to realise the full value of any secunty, or the Chargee
from time to tme dealing with, exchanging, varying, realising, releasing or
faling to perfect or enforce any of the same,

any incapacity or lack of powers, authornty or legal personality, or dissolution or
change in the status of the Chargor or any other person,

any vanation (however fundamental) or replacement of a Transaction
Document or any other document or secunty,

any partial or total unenforceability, ilegality or mvalidity of any obligation or any
person under any Transaction Document or any other document or secunty on
any ground whatsoever, to the intent that the Chargor's obligations under this
Deed shall remain in fuli force and this Deed shall be construed accordingly, as
if there were no unenforceability, illegality or invahdity,

any postponement, discharge, reducticn, non-provability or other similar
crcumstance affectng any obligaton of the Chargor under a Transaction
Document to which it 1s a party resulting from any insolvency, liquidation or
dissolution proceedings or from any law, regulation 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 winding-up or admimistration of the Chargor or any other person,
any change in the constitution of the Chargor,

any amalgamation, merger or reconstruction that may be effected by the
Chargee with any other person or any sale or transfer of the whole or any part
of the property, assets and undertaking of the Chargee to any other person,

the existence of any claim, set-off or other nght which the Chargor may have at
any time against the Chargee or any other person,

the making or absence of any demand for performance of the Secured
Obiigations on the Chargor or any other person, whether by the Chargee or any
other person,
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75

76

77

78

81

82

7412 any arrangement, moratorium or compromise entered into by the Chargee with
the Chargor or any ather person, or

7413 any other thing done or omitted to be done by the Chargee or any other person
or any other dealing, matter or thing which, but for this prowision might operate
to prejudice or alter the hability of the Chargor for the Secured Obhgations

Immediate Recourse

The Chargor waives any nght it may have of first requinng the Chargee to proceed
against or enforce any other nghts or security or claim payment from any person before
enforcing the secunty constituted by this Deed

Additional Security

This Deed Is 1n addition to and is not in any way prejudiced by any nght of en, set-off,
combination of accounts or other nghts exercisable by the Chargee against the Chargor
or any security guarantee, indemnity and / or negotiable mnstrument now or subsequently
held by the Chargee n respect of the Secured Obligations

Coliateral Security

Where the secunty given to the Chargee by this Deed initially takes effect as a collateral
or further secunty then notwithstanding any receipt, release or discharge endorsed on, or
given 1n respect of, or under, the principal security to which this Deed operates as a
collateral or further secunty, the secunty provided by this Deed shall, in respect of any
monies which were originally intended to be secured, be an independent secunty for any
such monies

Turnover
The Chargor holds on trust for the benefit of the Chargee absolutely

781 any securnty held by it contrary to this Clause 7 and shall hold in trust and
immechately pay or transfer to the Chargee any payment or distnbution or
benefit of any security received by it contrary to this Clause 7, and

782 the entire interest and benefit of the Chargor in and to ait the Charged Assets
and all other nghts and assets intended to be subject to a secunty interest
under this Deed (or any part of thereof) which are not or cannot be effectively
assigned or charged by the Charger under this Deed

NEGATIVE PLEDGE
The Chargor shall not without the prior wntten consent of the Chargee

create or allow to subsist any Encumbrance (other than the Permitted Encumbrances) on
or In respect of any Charged Assets, or

sell, transfer, hcence, lease, dispose of or otherwise part with any Charged Assets, or
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83

84

91

92

93

10

11

redeem the security created by this Deed without at the same time redeeming every or
any existing or future morngage, charge or other secunty of whatever nature for the tme
being held by the Chargee on property wherever situated and whether now or hereafter
belonging to the Chargor in relation to the Film, or

redeem any such mortgage, charge or other security of whatever nature in relation to the
Film without at the same time redeeming the secunty created by this Deed

NON-COMPETITION

The Chargor shall not, after a claim has been made or by virtue of any payment or
performance by it under this Deed

be subrogated to any nghts, secunty or montes held, received or receivable by the
Chargee or be entitled to any nght of contnbution or indernnity In respect of any payment
made or monies received on account of the Chargot's habiity under any Transaction
Document (and, to avoid doubt, the Chargor waives any nghts that 1t would otherwise
have to do so),

claim, rank, prove or vote as creditor of any other abliger in competition with the Chargee
(or any trustee or agent on its behalf), or

recetve claim or have the benefit of any payment, distribution or secunty from or on
account of any other obligor or exercise any nght of set-off as aganst any other obhgor or
enforce the benefit of the securty granted to it by any other obligor

RIGHTS PRIOR TO ENFORCEMENT

Prior to this Deed becoming enforceable the Chargee may exercise any discrehons,
options, remedies and other nights of whatever nature assigned or charged to it pursuant
to this Deed as if it were the sole and absolute beneficial owner of the same and, to the
extent that the Chargee considers it necessary to 1ssue legal proceedings to enforce any
such discretion, option, remedy or other nght against the relevant counterparty, the
Chargor irrevocably consents to the use of its name In any legal proceeding and agrees
to be joined as a party to the same if reasonably required by the Chargee

ENFORCEMENT

The secunty created by this Deed shall become immediately enforceable without notice
on the happening of an Event of Default or at any time thereafter Upon this Deed
becoming enforceable

1111  the Chargee may in ts absolute discretion enforce all or any part of the security
constituted by this Deed in any manner as it sees fit, and without hability for any
loss (whether or not due to negligence) or any costs of any kind,

1112 the Chargee's obligations under the Production Agreement shail immediately
cease (without prejudice to the Chargee's nghts thereunder), and
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1113

the entire amount of the Secured Obligatons then outstanding shall be
immediately due and repayable

112  Each of the following are "Events of Default”

1121

1122

1123

1124

1125

126

1127

1128

1129

11210

11211

11212

22005341-3

any amount payable to the Chargee under any of the Transaction Documents
not being paid when due for any reason,

any of the Relevant Parties becoming, for the purposes of any law, insolvent,

any of the Relevant Parties being unable, being deemed to be unable or
admithing In writing its inability, to meet its debts as they fall due (within the
meaning given to that expresston in Secticn 123 of the Insolvency Act 1986 or
any equivalent legislation},

any of the Relevant Parties suspending making payments on any of its debts or
announcing an iIntention to do so or, by reason of actual or anticipated financial
difficulbes, beginning negotiations with any creditor for the rescheduling of any
of its indebtedness,

an event occurs which would result in the crystallisation of any floating charges
over the whole or any part of the assets and / or undertaking of a Relevant
Party,

a moratorium betng declared in respect of any of the indebtedness of any
Relevant Party,

any of the Relevant Parties making an assignment for the benefit of creditors or
to an agent authonsed to hquidate any substantial amount of Its properties or
assets,

any of the Relevant Parties applying for or consenting to the appointment of a
recelver or {rustee for it or for a substantial part of its nghts, property, business
or other assets,

any of the Relevant Parties having instituted against it any proceedings for relief
under any bankruptcy law or any law for the relief of debtors or having entered
against it any order or judgment decreeing its dissolution or division,

a meeting of creditors being convened or any composition or arrangement for
the beneht of creditars being propased or entered into relating to any of the
Relevant Parties,

a pehtion being presented for the purpose of considering a resolution for the
liquidation or administration of any of the Relevant Parties,

similar proceedings being taken for the winding up, bankruptcy or dissolution of
any of the aforesaid,

13




11213

11214

11215

11216

11217

11218

11219

11220

11221

22005341-3

a distress or execution being levied or enforced upon or 1ssued against the
whole or any part of the property of any of the Relevant Parttes which 1s not
discharged within forty-eight (48) hours,

any event analogous to the foregoing occurnng in any junsdiction, or the
Chargee becoming aware of any information or circumstances which lead 1it, in
good faith, to beheve that such an event Is reasonably likely to occur,

any of the Relevant Parties ceasing or threatening to cease to carry on
business or the existence of it besng terminated,

any Encumbrance which affects any assets of the Chargor becoming
enforceable or an encumbrancer taking possession or a trustee or recerver or
simitar officer being appointed, of the whole or, in the opinion of the Chargee, a
matenal part of the assets or undertaking of any Relevant Party,

the Chargee becorming aware of any circumstances which leads the Chargee,
acting reasonably and in good faith, to beleve that a pettion for an
admimistration order under Section 9 of the Insolvency Act 1986 may be
presented to the Court in respect of any of the Relevant Parties and the
Chargee being satisfied that any of the Relevant Parties has or may become
unable to pay its debts (within the meaning given to that expression In Section
123 of that Act) or such a petition being so presented,

control of any of the Relevant Parties (as defined in Section 450 of the
Corporation Tax Act 2010) passing to any person or group of persons whose
control (in the Chargee's good faith opinion results in a matenal detenoration in
any of the Relevant Parties’ creditworthiness or any disagreement or deadlock
amongst the owners or managers of any of the Relevant Parties occurring
which the Chargee believes in good faith may affect the Relevant Party's ability
to meet its obligations under the Transaction Documents to which it 1s a party,

any of the Relevant Parties breaching any of the terms, condittons,
representations, warranties or undertakings contained in any of the Transaction
Documents or the occurrence of an Event of Default under any of the
Transaction Documents or any fallure by any party to make any payment due,
payable, owing or outstanding pursuant to any of the Transaction Documents,

any of the Transaction Documents ceasing to be in full force and effect or being
terminated or any of the provisions therecf becoming illegal or unenforceable or
it becomes ilegal for any Relevant Party to perform is obligations under any
Transaction Document, or

any circumstances ansing which in the Chargee's opinion, acting reasonably
and in good fath, do or will matenally and adversely affect the secunty
conferred or intended to be conferred on the Chargee in connection herewith
including, any invaldity, breach, repudiation or threatened repudiation of this
Deed or of any of the security created by the Transaction Documents and / or
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12

21

122

123

124

13

131

any material adverse change or potental matenal adverse change in the
business or financial condition of any of the Relevant Parties

EXERCISE OF RIGHTS

The Chargee may at any tme after the secunty created by this Deed has become
enforceable

sell, call in, collect, convert into money or otherwise deal with or dispose of the Charged
Assets or any part thereof on an instalment basis or otherwise and generally in such
manner and upen such terms as the Chargee may think fit,

exercise all of the powers set cut In the Law of Property Act 1925 and in Schedule 1 to
the Insolvency Act 1986 and any other powers conferred upon the Chargee by this Deed
or otherwise conferred by statute or common law on mortgagees,

in accordance with Clause 11 or if requested by the Chargor appoint one or more
persons to be (an) administrator(s} of the Chargor pursuant to the Insolvency Act 1986,
and/or

appoint {in wnting either under hand or as a deed) a Recewver over all or any part of the
Charged Assets upon such terms as the Chargee thinks fit, remove the Recewver and
appoint another in his place, and exercise any or all of the powers which a Recelver
could exercise provided that the Chargee may not appoint an administrative receiver (as
defined in section 29(2) Insoivency Act 1986) if the Chargee 1s prohibited from doing so
by section 72A Insolvency Act 1986 and no exception to the prehibition on appomting an
administrative receiver applies

POWERS OF RECEIVER AND CHARGEE

If a Receiver 1s appointed the Recewver shall be the agent of the Chargor (which shall
alone be personally hable for the Receiver's acts, defaults and remuneration) and, without
prejudice to any other powers the Receiver may have by law, the Receiver shall have the
power set out in the Law of Property Act 1925 and in Schedule 1 to the Insolvency Act
1986 and in addition shall have power

1311 to enter upon any premises which the Recever considers necessary and to
take possession of, collect, get in or realse all and any part of the Charged
Assets and to take, enforce, defend or abandon any actions, suits and
proceedings In the name of the Charger or otherwise in relation to the Charged
Assets as the Receiver or the Chargee shall think fit,

1312 to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who 1s, or
claims to be, a creditor of the Chargor or relating in any way to the Charged
Assets or any part thereof,

1313 to assign, sell, lease, licence, grant options to sell, deal with or manage or
concur in assigning, selling, leasing, licensing, granting options to sell, dealing
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1314

1315

1316

1317

1318

1319

13110

13111

13112

13113

22005341-3

with or managing of any Charged Assets and tc vary, termmnate or accept
surrenders of leases, licences or tenancies In respect of any of the Charged
Assets in such manner and generally on such terms and conditions as the
Receiver or the Chargee shall think fit and to carry any such transactons into
effect in the name of and on behalf of the Chargor or otherwise,

to take any steps that may be necessary or desirable to effect comphance with
all or any of the agreements hereby charged or assigned to the Chargee,

to carry on, manage or concur in carrying on and managing the business of the
Chargor or any part thereof mcluding, without hmitation, to take over and
complete the production of the Film,

to raise or borrow any money that may be required upen the secunty of the
whole or any part of the Charged Assets or without such securnty upon such
terms as the Chargee or the Receiver shall think fit,

to give vald receipts for all monies and execute all assurances and things
which may be proper or desirable for reahsing the Charged Assets,

to appomnt and discharge advisers, managers, agents, employees, contractors
and workmen in relation to the business of the Chargor relating to the Film at
such salanes and for such periods as the Receiver may determine,

to make any arrangement or compromise, pay any compensation or incur any
obligation and enter into any contracts which the Receiver or the Chargee shall
think expedient in the interests of the Chargee,

to make, effect and do all maintenance, repairs, developments, reconstructions,
improvements furmishings, equipment, alterations, addittons, changes or
insurance to or in respect of the Charged Assets in the interest of the Chargee
for maintaining the value of the Charged Assets in every such case as the
Chargee or the Receiver thinks fit,

to promote the formation of companies with a view to purchasing, leasing,
licensing or otherwise acquinng interests in all or any of the Charged Assets, to
arrange for such companies to trade or cease to trade and to purchase, lease,
iicense or otherwise acquire all or any of the Charged Assets on such terms
and conditions whether or not including payment by instalments secured and
unsecured as the Recewer shall think fit,

to manage, develop, reconstruct, improve, amalgamate or diversify or concur in
managing, developing, recenstructing, improving, amalgamating or diversifying
the business of the Chargor n relation to the Film,

to exercise In relation to the Charged Assets or any part of # an electon In
accordance with paragraph 2 of Schedule 10 to the Value Added Tax Act 1984
and / or to revoke any such election,

16




132

133

134

1356

13114 to do all such other acts and things in relation to all or any part of the Charged
Assets as may be considered to be incidental or conducive to any of the
matters or powers aforesaid and which the Recewer or the Chargee lawfully
may or can do, and

13115 to exercise all such other power and authonty as the Receiver or the Chargee
shall think fit to confer and so that the Recewver and / or the Chargee may in
relation to all or any part of the Charged Assets exercise and confer any powers
and authonties which 1t could exercise and confer if it had full title guarantee
thereto and to use the name of the Chargor for any such purposes,

PROVIDED ALWAYS THAT nothing herein contaned shall make the Chargee liable to
the Recerver in respect of his remuneration, costs, charges or expenses or otherwise for
which together with the Receiver's acts, contracts, defaults and omissions the Chargor
alone shall be hable and PROVIDED FURTHER THAT the Recewer's nghts and powers
shall be subject to the distnbution nghts in the Film granted to any third party with the
prior written approval of the Chargee provided there has been no breach of the
agreements granting such distnbution nghts

In addition, but without prejudice, to the foregoing remedies If the security created by this
Deed becomes enforceable the Chargee shall (without prejudice to the statutory power of
sale conferred by the Law of Property Act 1925) be entitled to take over and complete the
production of the Film on notice to the Chargor, and entitled to sell the Charged Assets or
any part or parts thereof or otherwise exploit or turn to account the Charged Assets for
such price and in such manner as the Chargee in its absolute discretion may think fit,
without any formalities, all of which are hereby waived by the Chargor, other than the
formality of first notifying the Chargor of its intention to exercise such rnights The
Chargee shall be entitled to repayment of all costs and charges in connection therewith
including all costs fees and charges tt may incur as a consequence of the enforcement
hereof

All the powers, authontes and discretions which are conferred by this Deed either
expressiy or impliedly upon the Receiver may be exercised by the Chargee in relation to
the Charged Assets or any part of it without first appointing a Receiver or notwithstanding
the appointment of a Recewer

The powers conferred by this Deed in relation {o the Charged Assets on the Chargee or
on the Receiver shall be in addition to, and not in substitution for, the powers conferred
on mortgagees or receivers under the Law of Property Act 1925 and the Insolvency Act
1986 or otherwise available at law

The Chargee and any Recewer may, at any tme and from time to time, delegate by
power of attorney or in any other manner (including, under the hand of any duly
authonsed officer of the Chargee) to any person all or any of the powers, authorities and
discretions which are, for the tme being, exercisable by the Chargee or any Receiver
under this Deed, the Law of Property Act 1925 or the Insolvency Act 1986 in relation to
the Charged Assets or any part of them, and any such delegation may be made upon
such terms and conditions {including power to sub-delegate) and subject to such
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136

137

138

139

1310

13 11

1312

1313

regulations as the Chargee or the Recewver (as the case may be) may think fit Except for
negligence In its selection of any such delegate, the Chargee and the Recetver shall not
be 1n any way hable or responsible to the Chargor for any loss or damage ansing from
any act, default, omission or misconduct on the part of any such delegate (or sub-
delegate)

If there 1s any ambiguity or conflict between the powers conferred on the Receiver by the
Law of Property Act 1925, Schedule 1 of the Insolvency Act 1986 and the powers
conferred by this Clause 13, the powers conferred by tms Clause 13 shall prevail

The restnctions contained tn sections 93, 103 and 109 of the Law of Property Act 1925
shall not apply to the secunty hereby created

The Chargee or the Receiver may enforce the secunty created by this Deed in any order
which the Chargee or the Receiver in its absolute discretion thinks fit

The Chargee may appoint more than cne Receiver and in such event any reference in
this Deed to a Receiver shall apply to both or all of the Receivers so appointed and the
appointment of Recewvers so made shall be deemed to be a joint and several
appointment, so that the nghts vested in the Receivers may be exercised by them all
jointly, or severally by each of them

The Chargee shall not, nor shall the Recerver, by reason of the Chargee or the Receiver
entering into possession of the Charged Assets 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 hable, or be liable for any loss or damage
occasioned by or upon realisation or diminution n value happening in or about the
exercise of any power conferred hereby or by statute The Chargor shall have no nght of
action or claim against the Chargee on the grounds that a better price could or might
have been obtained on any such realisation, sale or disposal The Chargee and the
Receiver shall be entitled to all the nghts, powers, privileges and immunities conferred by
statute on mortgagees and Receivers

The Chargor undertakes that it will hold the Charged Assets upon trust to convey, assign
or otherwise deal with the same in such manner and to such person as the Chargee shall
direct, and will declare that 1t 1s lawful for the Chargee to appoint one or more new
trustees of the Charged Assets by an instrument under its common seal

The Chargee shall have the nght at its complete discretion to give ime or indulgence to
or compound with and to make such other arrangement of whatsoever nature as It sees
fit with the Chargor or any other person, without prejudice to the Chargor's liability
hereunder or the Chargee's nghts to the Charged Assets and the Chargee may apply any
monies recewved by It to any account or transaction of such persons or otherwise as the
Chargee sees fit

The Chargee may redeem such or any other pnior Encumbrance or procure the transfer
thereof to itself and may settle and pass the 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 encumbrancer in accordance with such accounts shalf
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14

141

142

143

as from such payment be due from the Chargor to the Chargee and shall bear interest,
fees, costs and charges owing hereunder

The Chargee or a Receiver may {but shall not be obliged to} do all such things and incur
all such expenditure as the Chargee or such Recewver shall in its sole discretion consider
necessary or desirable to remedy such default or protect or realise the Charged Assets or
its interests under this Deed and, in particular (but without hmitation), may enter upon the
Chargor's property and may pay any monies which may be payable in respect of any of
the Charged Assets and any monies expended in so doing by the Chargee or Receiver
shall be deemed an expense incurred and paid by the Chargee and the Chargor shalt
reimburse the same on demand to the Chargee

APPROPRIATIONS

Any monies obtained by the Chargee or by a Receiver appointed hereunder whether by
sale of any of the Charged Assets or obtained by carrying on the business or otherwise
(subject always to the prowsions of the Enterpnise Act 2002) shall be applied

1411 first, in payment of the remuneration of the Receiver and in payment of all costs
and expenses incurred and incidental to the powers conferred on the Chargee
or the Receiver hereunder, and

1412 second, in and towards satisfaction of the Secured Obligations,

and the surplus (if any) shall be applied in accordance with the terms of the Production
Agreement

The provisions of Clause 14 1 shall take effect as and by way of vanation and extension
of the provisions of sections 99 to 109 inclusive of the Law of Property Act 1925, which
provisions so vaned and extended shall be regarded as incorporated herein

The Chargee may n its absolute discretion

1431 refrain from applying or enforcing any monies, secunty or nghts held or
received by 1t In respect of the Secured Obligations, or apply and enforce the
same n such manner and in such order as it sees fit (whether against those
amounts or atherwise) and the Chargor shall not be entitled to the benefit of the
same, and

1432 hold in an interest-bearing suspense account for so long and 1in such manner
as the Chargee may determine any monies received, recovered or realised
from the Chargor or on account of the Chargor's hability in respect of the
Secured Obhgations and apply such montes in or towards the discharge of any
part of the Secured Obhgations,

1433 (in circumstances where the Chargor has more than one account on the books
of the Chargee) transfer without notice 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,
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144

15

16

17

171

combing and consolidate all or any of such accounts against the Chargor's
hability under this Deed, and

1434  set off any lrability or obigation (whether matured or not) owed by the Chargor
under any of the Finance Documents against any liabifity or obligation (whether
or not matured) owed by the Chargee to the Chargor regardless of the place of
payment, booking, branch or currency of either obligaton [If the respective
cbfigations are In different currencies, the Chargee may convert either
cbiigation at a market rate of exchange in its usual course of business for the
purpase of the set-off if either obligation 1s unliquidated or unascertained, the
Chargee may set-off In an amount estmated by it in good faith to be the
amount of that obligatien

All payments to be made by the Chargor pursuant to this Deed shall be paid together with
value added tax or other sales tax (if any) thereon

LAW OF PROPERTY ACT 1925

The restnctton on consohdaton of mortgages contained in section 93 of the Law of
Property Act 1925 shall not apply to this secunty The powers conferred by section 101
of the Law of Property Act 1925, as vaned and extended by this Deed, shall be deemed
to have ansen immediately on the execution of this Deed

LAW OF PROPERTY (MISCELLANEOQOUS PROVISIONS) ACT 1989

The terms of the other Finance Documents are incorparated into each Finance Document
to the extent required for any purported disposiion of any property contained in any
Finance Document to be a vahd disposiion within section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

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 Recerver shail be ¢concemed to enquire
whether

1711 any of the powers which the Chargee or the Receiver has exercised or
purported to exercise has ansen or become exercisable,

1712  the secunty created hereunder has become enforceable,

1713  the Secured Obligations have been performed,

1714  the exercise or purported exercise of any power s valid; or

1715 the apphcation of any money paid to the Chargor or such Receiver 1s proper,

or otherwise as to the propriety or regulanty or any other dealing by the Chargee or the
Receiver and such dealing shall be deemed to be within the powers conferred hereunder
and to be valild and effectual accordingly and the title of a purchaser and the positton of
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18

181

182

such a person shall not be prejudiced by reference to any of those matters and all the
protection to purchasers contained in sections 104 and 107 of the Law of Property Act
1925 and section 42 of the Insolvency Act 1986 shall apply to any person purchasing
from, or dealing with, the Chargee or the Receiver as if the statutory powers of sale and
appointing a Recewver in relation to the Charged Assets had not been vanied by this
Deed

In favour of a purchaser the Secured Obhgations shall be deemed to have become due
on the date a demand for the same 1s made by the Chargee and all powers exercisable
by the Chargee under this Deed shall be exercisable from that time

CHARGOR REPRESENTATIONS AND WARRANTIES

The Chargor repeats in favour of the Chargee the warranties, representations,
undertakings and covenants given by it to the Chargee in the other Finance Documents
as If the same were set forth and incorporated in this Deed

The Chargor represents and warrants in favour of the Chargee as follows

1821 it1s a limited habiity company, duly incorporated and vahdly existing in good
standing under the laws of England and Wales and 1s able to pay its debis as
they fall due wathin the meaning of section 123 of the Insolvency Act 1986,

1822 it has the power and authonty to enter into and perform, and has taken all
necessary actions to authorise the entry into and performance of, the
Transaction Documents to which it 1s a party and the transactions contemplated
by those Transaction Documents,

1823 each Transaction Document to which it 1s a party 1s its legal, valid, binding and
direct abligation, enforceable in accordance with its terms,

1824 the Chargor has obtained or effected (or will obtan or effect within any
apphcable time penod) all consents, authonsations, approvals, licences,
exemptions, filings, registrations, notansations and other requirements of
governmental, judicial and public bodies and authonties required in connection
with the execution, delivery, performance, validity, admussibility in evidence and
enforceability of the Transaction Documents and such consents, authonsations,
approvals, lcenses, exemptions, filings, registrations, notansatiens and other
requirements are :n fuil force and effect,

1825 the choice of the goveming law of each Transacton Document and the
Chargor's submission to the junsdiction of the applicable courts in such
Transaction Documents are vahid and binding,

1826 the entry into and performance by it of, and the transactions contemplated by,
the Transaction Documents to which 1t 1s party do not
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1828

1829
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18212
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18261 give nse to the creation or imposition of any Encumbrance on any
of the undertaking, property or assets of it {present or future) other
than the Permitied Encumbrances,

18262 conflict with or contravene (1) any law or regulation or similar
enactment or any judgment, injunction or award of any court or
authonty applicable to it, (1) sts conshtutional documents or () any
imitation on the powers of its directors or other officers or any
provision of any existng contract or document which 1s hinding
upon it or any of its assets,

no Event of Default 1s ocutstanding or will result from the execution of, or the
performance of any transaction contemplated by, any Transaction Document,

there 1s no outstanding breach of any term of any Transaction Document to
which it 1s a party and, to the best of its knowledge and belief, no person has
breached, disputed, repudiated or disclamed #iability under any Transaction
Document to which 1t 1s a party nor has evidenced an intention to do so, and no
other event 1s outstanding which constitutes a default under any document
which 1s binding on 1t or any of its assets to an extent or in a manner which in
the optrion of the Chargee has or s reasonably lkely to have a Matenal
Adverse Effect,

as at the date of this Deed, no clarm, htigation, arbitration or administrative
proceedings before or at any court, arbitrator or authorty, 1s current, pending or,
to the best of its knowledge and belief, threatened against it, which m the
opimion of the Chargee has or 1s reasonably likely to have a Maternial Adverse
Effect, or which might adversely, in the opinion of the Chargee, affect the
production, completion, delivery, distnbution and exploitation of the Fiim,

it 1s the absolute legal and beneficial owner with full title guarantee of the
Charged Assets to the exclusion of all others and 1t 1s or shall be entitled to
grant the nghts to the Film granted pursuant to those of the Transaction
Documents to which 1t 1s a party free from Encumbrances save for the
Permitted Encumbrances,

to the best of its knowledge and behef, having made due and careful inquiry, no
party save for the Chargee pursuant to the Permitted Encumbrances, has or is
in the process of perfecting any charge or lien or any other secunty over any of
the undertaking or assets of any of the Relevant Parties relating to the Film,

to the best its knowledge and belef, having made diigent enquiry, nothing
contained in the Film 1s or shall be obscene, hbellous or defamatory or infninges
or will infnnge any right of copyrnight, trade mark, patent, design night, registered
design nght, meral nght, performer's nght, nght of pnvacy, nght of publicity or
any other nght whatever of any third party,

it has no any actual or constructive notice of any defect in its nghts in the Film,
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182 14

182 15

182 16

18217

18218

to the best of its knowledge and belief, having made diligent enquiry, the Film is
and shall be protected under statuiory and common law copynght in all
countnes adhering to the Berme Convention and the Universal Copynght
Convention,

this Deed creates first pnonty secunty interests of the type descnbed, over the
assets referred to, in this Deed and those assets are not subject to any pnor or
parn passu Encumbrance,

except for registraton of this Deed under the Companies Act 2006, all
Authonsations have been obtained or effected and are n full force and effect or
will be obtained or effected and will be in full force and effect on the date they
are required,

the execution, delivery and performance of Transaction Documents to which it
ts a party does not and will not violate in any respect any provision of (1) any law
fudgment, reguiation, treaty, convention, decree, order or consent to which the
Chargor 1s subject or by which the Chargor, the Charged Assets, or any
matenal part of its assets or business i1s bound or affected, or (1} the
constitutional documents of the Chargor, or (m) any charge, indenture,
agreement or other mstrument to which the Chargor 15 a party or which 1s
binding on 1t or any of its assets, and do not and wdl not result in the creation or
imposition of any Encumbrance on its assets in accordance with any agreement
or Instrument (other than this Deed), and

no event has occurred which constitutes a default under or In respect of any
law, or of any agreement or instrument to which the Chargor 1s a party or by
which the Chargor or its assets may be bound (including, inter alha, the
Transaction Documents to which it 1s a party) and no event has occurred which,
with the giving of notice, or the passing of time or on any other condition being
satisfied or determination being made would be kely to constitute a default
under or in respect of any law or agreement which 1s likely either to have a
matenal adverse effect on the assets, financial condition, prospects or
operations of the Chargor or materally and adversely affect its ability to
observe or perform its obligations under this Deed

183 The representations and warranties in this Clause 18

1831

1832

are made by the Chargor on the date of this Deed, and

are deemed to be repeated by the Chargor on each day durning the Secunty
Penod with regard to the circumstances existing at the time of repetition, unless
the representation and warranty 1s expressed to be made only at a specific
date

19 FURTHER CHARGOR UNDERTAKINGS

191  The Chargor hereby covenants and underiakes with the Chargee that it shall
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1912

1913

1914

1915

1916

1917

1918

1919

19110
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at all imes comply with the terms of each Transaction Document to which it 1s a
party and will do all acts as may be necessary to enforce such terms, and on
demand by the Chargee, produce evidence which the Chargee considers to be
satisfactory of the Chargor's compliance at all imes with its obligations under
the Transaction Documents to which t 1s a party and such information
concemning the business and affairs of the Chargor relating to the Film and the
Charged Assets as the Chargee may require,

remain hable under each confracts and agreement which forms part of the
Charged Assets to perform all the oblrgations assumed by 1t thereunder and the
Chargee shall not be under any obligation or liability under or in respect of any
of such contracts and agreements,

not accept or make any claim that any Transaction Document to which it 1s a
party has been frustrated or have ceased to be w full force,

not exercise any nght or power conferred on 1t by or avallable to 1t under any
Transaction Document to which it 1s a party (including without mitation, the
nght of termination, cancellation or vanation) unless and until requested so to
do by the Chargee whereupon it will exercise such nght or power as the
Chargee may direct,

not amend or permit the amendment of any of its constitutional documents
without the express consent of the Chargee,

ensure that all sums at any ttme payable under any such insurance policies in
respect of the Charged Assets shall be applied in making good or recouping
expenditure In respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of any part of the Secured
Obligations,

promplly pay all taxes, fees, hcence duties, registratton charges, insurance
premiums and other outgoings in respect of the Charged Assets or any part of it
and on demand procure evidence of payment for the Chargee,

immediately after becoming aware of the same, notify the Chargee of any
material loss, theft, damage or destruction of the Charged Assets or any of
thern,

immediately on becorming aware of it, notfy the Chargee in wnting of the
occurrence of any Event of Default and inform the Chargee of any action taken
or proposed to be taken in connection with i,

immediately on becoming aware of it, notify the Chargee of any lttigation,
arbitraton or administrative or other proceeding before or of any judicial,
administrative, governmental or other authonty or arbitrator, of any dispute with
any governmental regulatory body or faw enforcement authonty, of any labour
dispute aor of any other event which, in the opinion of the Chargee, has or may
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20

201

202

203

204

21

211

have a matenal adverse effect on its assets, financial condition, operations or
prospects,

19111 not exeraise any nght it may have to close any of the Accounts,

19112 not vary the terms of any laboratory pledgeholder's agreement concerning the
Film without the prior written consent to the Chargee, and

19113 give the Chargee such information concerning the location, condihon, use and
operation of the Charged Assets as the Chargee may require and to permit any
persons designated by the Chargee at all reasonable times to inspect and
examine the Charged Assets or any of them and the records maintained in
connection with it

INDEMNITY

The Chargor indemnifies, and agrees to keep indemnified, the Chargee and the Receiver
and any of their managers, contractors, agents, officers or employees for whose hability,
actions or omussions the Chargee or, as the case may be, the Recewer may be
answerable, from and against all actions, clams, proceedings, demands, llablites and
expenses now or hereafter brought against, suffered or incurred by any or ansing from or
as a result of

the execution, or purported execution, of any of the powers, authonties or discretions
vested in the Chargee or the Recewer pursuant heretc and against all actions,
proceedings, costs, claims and demands in respect of any matter or thing done or
omitted In any way relating to the Charged Assets,

any breach by the Chargor of any covenants or other obligations to the Chargee under
this Deed,

the enforcement of the provisions of this Deed, or
any action, claim or proceeding relating to any of the above,

and the Chargee and the Receiver may retain and pay all sums in respect of the same
out of any monses received under the powers hereby conferred  The Chargor's hiability to
the Chargee under this Clause 20 shall form part of the Secured Obligations

RELEASE AND REASSIGNMENT

Any release, settlement or discharge between the Chargee and the Chargor shall be
conditional upon no secunty, disposttion or payment to the Chargee by the Chargor or
any other persen being avaided, set aside, reduced or ordered to be refunded by virtue of
any statutory provision relating to the insolvency or iquidation for the time being n force
or for any reason whatsoever |f the same s so avoided, set aside, reduced or crdered to
be refunded, the Chargee shall be entitled to recover the value or amount of any such
secunty or payment from the Chargor subsequently as if such settlement or discharge
had not occurred, and the Chargor assigns and charges the Charged Assets on mutatis
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212

213

214

22

221

mutandis the items of Clauses 4, 5 and 6 with any hability, actual or contingent, under this
Clause 21

The Chargee shall be entitled to retain this Deed for the duration of the Secunty Penod

Subject to and without prejudice to Ciause 21 1, once the Chargee in its sole and
unfettered discretion 1s satsfied that all the Secured Obligations have been pad and
discharged in full and all facihities which rmught give nse to the Secured Obligations have
been terminated, and the Chargee 1s satisfied that it has no further obligations whether
actual or contingent to make any credit or other accommodation availabfe to the Chargor
under the Finance Documents, then the Chargee shall, at the request and cost of the
Chargor, execute and do all such deeds, acts and things as may be reasonably
necessary to release the Charged Assets from the assignments, mortgages and charges
contained in this Deed

The Chargee may redeem any pnor Prohibited Secunty Interest or any pnor
Encumbrance and may settle and prove the accounts of the beneficiary of that pnor
Prohibited Secunty Interest or prior Encumbrance, and accounts so settled and provided
shall be conclusive and binding on the Chargor and the money so paid shall be a
recewvership expense and be secured by this Deed

FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action the Chargee or a Receiver
may consider necessary or desirable in order to

2211 vest n or further assure to the Chargee the nghts expressed to be assigned
and granted to the Chargee under this Deed and to create, perfect or protect
any secunty intended to be created by this Deed and to ensure that such
secunty 1s and remains valid, legally binding and enforceabls, and

2212 facihtate the realisation of any Charged Assets, and the exercise of any nght,
power or discretion vested In, intended to be vested in, or otherwise exercisable
by the Chargee or any Recelver or any of its delegates or sub-delegates

This includes (without lmitation)

2213 executing any transfer, conveyance, assignment or assurance of any property,
whether to the Chargee or its nominee,

2214 producing or depositing with the Chargee or its nominee all deeds and
documents of title relating to the Charged Assets or any of them,

2215 taking any step to protect the Chargee's nghts in and to the Charged Assets or
to facilitate or effect the exercise by the Chargee of its nghts under this Deed or
conferred by statute on the Chargee or on any Receiver, and

2216 the giving of any notice, order, instruction or direction and the making of any
registration (tn each case, in a form required by the Chargee),
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222

223

224

23

24

which, in each case, the Chargee may consider expedient
The Chargor shall, at its own expense

2221 on demand by the Chargee produce evidence which the Chargee considers to
be satsfactory of the Chargor's compliance at all tmes with its obligations
under the Transaction Documents to which it 1s a party and such information
concerning the business and affairs of the Chargor relating to the Film and the
Charged Assets as the Chargee may require, and

2222 execute any financing statements under Uniform Commercial Codes of such
states or counties in the United States of Amenca as the Chargee may
reasonably consider appropriate to perfect or protect the Chargee's secunty
hereunder immediately upon request by the Chargee and insofar as may be
reasonably possible no later than one (1} month following signature hereot

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 or by the
Chargor at the instance of the Chargee In the exercise or purported exercise of the
aforesaid powers

The Chargor hereby irrevocably and by way of secunty appoints the Chargee and, If any
Receiver shall be appointed, the Chargee and the Receiver jointly and severally, the
attorney or attorneys of the Charger and in its name and on its behalf to sign, execute
and deliver all deeds and documents and to do all acts and things which the Chargee
may require or deem appropnate for the purpose of realising this security The Chargor
hereby acknowledges that such appointment shall be coupled with an interest and shall
be irevocable The Chargee shall promptly deliver to the Chargor a copy of each deed
or document signed or executed by the Chargee pursuant to this Clause 22 This
appointment shall operate as a general power of attorney made under section 10 of the
Powers of Attorney Act 1971 This power of attorney shall termmate without further
notice on the release and discharge of this Deed pursuant to Clause 21 (Release and
Reassignment)

ASSIGNMENT

The Chargee shall be enttled to charge, sub-charge, license, transfer, assign or
otherwise grant secunty over or deal with alt or any of the nghts assigned and granted to
it hereunder (including the benefit of any warranties, undertakings, representations and
indemnities) to any third party

PARTIAL UNENFORCEABILITY

If 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 authonty of competent jurisdiction to
be invalid, such judgment shall not affect the remainder of this Deed, which shall continue
in full force and eftect
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NOTICES

Any notices required to be given under the prowisions of this Deed shall be in wnting and
in English and shall be deemed to have been duly serviced if hand delivered or sent by
facsimile or other pnnt-out commumecation mechanisms or, within the United Kingdom, by
prepaid special or first-class recorded delivery pest, or, outside the United Kingdom, by
prepaid international recorded airmaill, correctly addressed to the relevant panty's address
as specified in this Deed or to such other address as any party may hereafter designate
from time to time in accordance with this Clause 25

2511 in the case of the Chargee to its address first set out n this Deed (fax
Pattentlon Rik Toulon, Executive Vice President & General Counse
with a counesy copy to Olswang, 90 High Holborn, London WC1V 6XX (fax

+44-—anentlon Jacqueline Hurt), and

2512 n the case of the Chargor to its address first set out i this Deed (fax (310)
220-6563, attention Rik Toulon, Executive Vice President & General Counsel)
and any notice so given shall be deemed to have been served (unless actually
received at an earlier ime in which case the time of service shall be the time of
such actual receipt}

25121 if hand delivered, at the tme of delivery,

25122 if sent by facsimite or other prnnt-out communication mechanisms
upon proof by the sender that it holds a transmussion report
indicating uninterrupted transmission to the addressee dunng a
Business Day or at the opening of business on the next Business
Day if not dunng business hours (and for this purpose "business
hours" means between 09 00 and 17 30), and

25123 if sent by prepaid post as aforesaid, forty-eight (48) hours after
posting if posted to an address withun the country of posting, and
seven (7) days after posting if posted to an address outside the
country of posting

NO WAIVER

No faillure or delay on the part of the Chargee or the Chargor 1n exercising any nght, title,
power or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any other nght, power or remedy hereunder The remedies herein
provided are cumulative and not exclusive of any remedies In law

ENTIRE AGREEMENT

This Deed and each other Transaction Document to which the parties are party constitute
the entire agreement between the parties and supersede all prior agreements and
understandings, oral or written, between the parlies hereto relating to the subject matter
of this Deed This Deed may not be changed, altered or modified, except by written
instrument signed by each of the parties
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COUNTERPARTS

This Deed may be executed in any number of counterparts, onginal or sent by facsimile
or transmitted electronically in either Tagged Image Format Files (TIFF) or Portable
Document Format (PDF)}, each of which when so executed, shall be deemed as onginal
and all of which shall together constitute one and the same deed

THIRD PARTY RIGHTS

A person who i1s not a party to this Deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to rely upon or enforce any term of this Deed but this does not affect
any right or remedy of a third party which exists or 1s available apart from that Act

GOVERNING LAW

The validity, construction and performance of this Deed {and any claim, dispute or matter
ansing under or in connection with it or its enforceability) and any non-contractual
obligations ansing out of or in connection with 1t shall be governed by and construed in
accordance with the law of England and Wales Each party irrevocably submits to the
non-exclusive jurisdiction of the courts of England and Wales over any claim, dispute or
matter ansing under or 1in connection with this Deed or s enforceability or the !egal
relaticnships established by this Deed (including non-contractual disputes or claims)

THIS DEED has been executed by the Chargor and the Chargee on the day, month and year first
above wntten
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SIGNATURE PAGE FOR
DEED OF SECURITY ASSIGNMENT AND CHARGE
RELATING TO "THE LONG WALK"

EXECUTED as a DEED

and unconditionally delivered by

CBS UK PRODUCTIONS LIMITED
acting by two directors or

one director and the company secretary

et et et et S

rector

Director / Company Secretary

EXECUTED as a DEED

and unconditionaily delivered

for and on behalf of

CBS FILMS INC.

a company incorporated in the —

State of Delaware by T -:: - - .

Q‘ —_ . e e e

2 Towdan R

a person who, in accordance with the laws Authornised Person

of that terntory, 1s acting under the authonty of )

Rik Toulon
CBS FILMS INC. ) Execulive Vice President & General Counsel
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SIGNATURE PAGE FOR
DEED OF SECURITY ASSIGNMENT AND CHARGE
RELATING TO "THE LONG WALK"

EXECUTED as a DEED

and unconditionally delivered by

CBS UK PRODUCTIONS LIMITED
acting by two diractors or

ona director and the company sscrstary

Director / Company Secretary
SVe ,legd &
2uwoines

EXECUTED as a DEED

and unconditionally delivered
for and on behalf of

CBS FILMS INC.

a company incorporated in the
State of Delaware by

a person who, In accordance with the laws }  Authorised Person

of that territory, is acting under the authonty of )
Rik Toulon
CBS FILMS INC. ) Executive Vice President & Genera! Coungel
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