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Details of Charge

Date of creation:  29/09/2015
Charge code: 0969 4780 0001
Persons entitled: PARAMOUNT PICTURES CORPORATION

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
A FIXED CHARGE. FOR FURTHER INFORMATION PLEASE SEE THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

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: 9694780

Charge code: 0969 4780 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th September 2015 and created by LIGHTHOUSE
PICTURES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 7th October 2015 .

Given at Companies House, Cardiff on 8th October 2015

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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{1} LUGHTHOUSE PICTURES LIMITED

{2} PARANMIOQUNT PICTURES CORPORATION
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THIS CHARGE AND DEED OF ASSIGNMENT IS DATED -Sz.?*%w 29 2015

BETWEEN:

RECITALS

A

LIGHTHOUSE PICTURES LIMITED, a limited company incorporated underthe laws of England and Wales whose
registered offfcs Is at 10 Orangs Streat, Haymarket, London, WCZH 7DQ {attention: Joanne Smith) {the "Chargor};
and

PARAMOUNT PICTURES CORPORATION, a2 corporation incorporated under the laws of the State of Delawars, whose
principal place of business is at 5555 Melrose Avenue, Hollvwoad, CA 90038 {attention: Motion Picture tegal) {the
"Chargee"}.

Pursuant te znd subject to the terms of the Pre-Production Funding Agreemant, the Chargee has agreed to make
available the Pre-Praduction Funding ta the Chargor.

In consideration of the Chargee agraeing to provide the Pre-Production Funding (which the Chargor acknowledges is of
beneft to it), the Chargor has agreed to execute this Charge and Deed of Assignment as security for repayment,
satistaction and discharge of the Secured Liabilities and has determined that 1t is in its commercial interests to do so.

NOW THIS DEED WITNESSES AS FOLLOWS:

1.

1.1

1.2

Interpretation

In this Charge and Deed of Assignment capitalised terms shall have the meanings set out in Schedule 1 and in the list of
parties above {as applicable). Any cspitalised term used byt not defined In this Charge and Deed of Assignment.shalt
have the mieaning ascribed to it in the Pre-Production Funding Agreement, ’

irs this Charge and Deed of Assignment (a) any reference to the parties includes a refarence to their respectiva
successors In title nd permitted assigns; {b) any reference to 2 persan ncludes any body corporate, unincorporated
association, partnership or other legal enitity; {c) the singular includes the plurat and vice versa; {d) words imparting
gender include the other gender; {e) Clause headings are for conveniance only and shall not be teken into account in
the construction ar interpretztion of this Charge and Deed of Assignment; {f) references to a "Clause" are references to
a clause of this Charge and Deed of Assignment; {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} raferences to "copyright”, "films",
“sound recordings”, "coples of films and saund recordings” and to all ather rights therein mentioned shall {where the
context requires or admits) be construed in accordance with the Copyright, Designs and Patents Act, 1982 {as
amended); (i} the covenants implied by Sections 2(1) and 3(1) of the Law of Property {Miscellanscus Provisions) Act
1994 shzll apply to the assignment hereby created provided that the operation of such covenants shall be extended by
the otiission of the words following “third parties” In Section 3{1)b); {} notwithstanding the foregoing, wheraver in
this Charge and Deed of Assignmens the word "Film® is used and the soundirack is nit expressly referred to, such word
shall be deemed and construed to include the soundtrack of the Filre; and (k) any reference to "indluding” mezsns
including without limitation.

Consideration

This Charge and Dead of Assignment is executed in consideration of -

{i} the Chargee agreeing to advance the Pre-Production Funding in accordance with the Pre-Production Funding
Agreement {which the Chargor acknowledges Is of benefit to 1t); and

{ili) the payment by the Chargee to the Chargor of £1 {the receint and adequacy of which is heraby acknowledged by
the Chargor).

Covenrant to pay

The Chargor hereby covenants with the Chargee to pay of discharge the Secured Liabilities (zs-and when they fall due
under the Relevant Agraements).
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4.1

4.2

4.3

5.1

Charges

The Chargor, with full title guarantee and as security for the payment, satisfaction and discharge of the Secured
Liabilities, charges in favour of the Chargee by way of first fixed charge, all of the Chargar's right, title and interest (if
any) (whether now owned or hereafter acquired) in and to the following —

4.1.1 the Pre-Production Work;
4.1.2 all copies made or 10 be made of the Film: and
4.1.3 any other films and any sound recordings made in the course of the Pre-Production Work and the

production of the Film or pursuant to any right acquired in connection with, or arising from, the Pre-
Production Work and the production of the Film; and

4.1.4 all copies made or to be made of the seripts and musical scores of the &ilm and any sketches and dasigns
produced in connection with the Pre-Production Work and/or the Film; and

4.1.5 all digital files, digital material, physical negative, internegative, interpositive and positive sound and
visual material made or to be made incorperating or reproducing all or any part of the Film; and

4,1.6 any agreements for the pravision of any goods, services, facifities or finance for the Pre-Production
Work and/or the Film and the benefit of any insurance pelicy taken out for or in connection with the
Pre-Production Work and/or the production or exploitation of the Film ; and

4.1.7 the benefit of all revenues aceruing to the Chargoer or the Chargor's order or on the Chargor’s behalf in
respect of the exhibition, distribution and exploitation of the Pre-Production Waork and/or the Film
and/or the Underlying Rights and/or the Rights; and

4.1.8 the Accounts (including all monies standing to the credit of each Account, =l interest accrued on each
Account and |l debts represented by the foregoing); and

4.1.9 all other rights and properties, including physical properties acquired or to be acguired by the Chargor in
connection with the Film; and

4.1.10 the proceeds of any or zli of the foregoing.

The Chargor, with full title guarantes and as security for the payment, satisfaction and discharge of the Secured
Liabiltties, charges in favour of the Chargee by way of first floating charge all of the Charger's underta king, rights and
assets In relation to the Pre-Prodiction Work and the Film, whether now owned or hereafter acguired or created
{including (without limitation) any assets expressed to be charged or assigned pursuant ¢o Clauses 4.1 and S to the
extent the same are not for the time being effectively charged by way of first fixed charge or effectively assigned
{whether at faw or in equity) by way of securily to the Charges). Paragraph 14, schedule 51 Insclvency Act 1885
{incorporated by schedule 15 Enterprise Act 2002) shall appiy to any fleating charge created pursuant to this Charge
and Deed of Asslgnment, which floating charge is accordingly a qualifying floating charge for such purposes.

It is the mutual intention of the parties that the Chargor shail not own any of the Collateral and the foregoing grant of
first fixed charge and first floating charge set forth in this Clause 4 is provided in the event that, notwithstanding such
mutual intention of the parties, the Chargor is deemad ta have an interest in any of the Collateral, provided that the
foregoing charge shall apply to the fullest extent of any such interest,

Assignment and Trust

The Chargor, with full title guarantee z2nd as secutity for the payment, satisfaction and discharge of the Secured
Liabilities, 2ssigns and agrees to assign absolutely to the Chargee, all of the Chargor’s right, title and interest (if any)
{whether now owned or hereafter acquired or created) in and to the following —

511 the Pre-Production Work; and

512 the Underlying Rights; and
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5.2

53
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6.2

513 the Rights; and

5.1.4 all that copyright in the Pre-Production Werk and the Film and any othar films and any sound recordings
made in the course of the production of the Film or pursuant to any right acquired in connection with,
or arising from, the Pre-Preduction Wark and the production of the Eilm; and

5.1.5 the benefit of all revenues aceruing to the Chargor or to the Chargor's order or on the Chargor’s behaif
In respect of the exhibition, distribution and exploitation of the Pre-Production Work and/or the Fiim
and/or of the Undetlying Rights and/or the Rights; and

5.1.6 all those rights of the Chargor in relation 1o ail 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 seme in the form of
the Film and any such other films as are mentionad in Clause 5.1.4 hereof: and

(b) the right {except for musical performing rights if the composer is a member of the
Performing Rights Saciety Limited) to perform the same in public by exhibition of the Film
and any such films as aforesaid; and

(c} such rights as the Chargor may own ta communicate to the public by any means; and

51.7 the benefit of all agreements entered into or to be entered into by the Charger {or its agent) relating to
the Pre-Production Work and/or the Film with all rights granted and all monies receivable thereunder
and any Tnterest thereon and the benefit of ali subsisting undertakings, warranties, representations,
covenants, agreements and acknowledgements therein contained; and

5.1.8 the Accounts (including all monies standing to the eredit of each Account, all interest accrued on each
Account and all debits represented by the foregoing); and

518 the benefit of eny palicy of insurance taken out and malntained by the Chargor in connection with the
Pre-Production Work and/or the Film and any and all sums paid or payable thereunder; and

5.1.10 the proceads of any or all of the foregoing.

The Chargor shall hold on trust for the Chargee (which trust the Cha rgor hereby declares) the Chargor’s antire interest
and benefit in and to the Collateral or any part thereof which cannot be charged or assigned by the Chargor togethar
with zll proceeds, money and other rights and benefits to which the Chargor is beneficizlly entitled in respect of such
Caltateral.

it is the mutual intention of the parties that the Chargor shall not ewn any of the Collateral and the faregoing
assignment and trust set forth in this Clause 5 is provided in the event that, notwithsta rding such mutual intention of
the parties, the Chargor is deemed to have an interest in any of the Collateral, provided that the foregoing assignment
and trust shall apply to the fullest extent of any such interest,

Warranty and Nepative Pledge

Other than this Charge and Deed of Assignment or other agreements with the Chargee, there shall be no charges or
other security interests, encurmbrance or arrengements having the effect of confarring 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 or with the Chargee's prior written consent. Motwithstanding anything to the contrary
contained herein, if the Chargor charges or atherwise encumbers any of the Collaterai in any manner conternplated by
this Clause 6.1 the charges created in favour of the Chargee shall rank in priority ta 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 wili be absolutely entitled to those
preperties {subject to the Relevant Agreements} and to the benefit of the agreements {subject to the terms of such
agreements) referred to in Clauses 4 and 5 hereof (as applicable) and has full pawer, right and title to assign and/or
charge the Collateraf and is duly incorporated and validly existing and in good standing under the laws of England and
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7.1

7.2

9.1

9.2

Wales and has taken all action necessary to suthorise the execution, performance and delivery of this Charge and Deed
of Assignment.

Licence

The Charges hereby grants to the Chargor a sole ficence [without prejudice to the Chargee’s entitlement to enter into
such agreements and/or carry out such pre-production activities as it tmay determine necessary or desirable for the
preparation and pre-praduction of the Picture in accordance with the Pre-Praduction Funding Agreement), revoczble
only in accordance with Clause 7.2, to produce the Pre-Production Work and the Film in accordance with the Relevant
Agreements.

The Chargee may terminate the licence grantad pursuant to Clause 7.1 above upon the Chargee glving written notice
1o the Chargor that an Event of Default has occurrad.

Defaylt

Upen the Chargee giving notice to the Chargor that an Event of Default has sceurred, the floating charge created by
Clause 4.2 shall automatically be converted with immediate effect into a fixed charge, the security hereby created shall
become enforceable and the Secured Llabilities shal| immediately become due and payable.

Exercise of Rights

The Chargee may 2t any time after the security hereby created shall have become enforcezble -

5.1.1 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 insolvenicy Act 1986 and any other powers the
Chargee may have by law and, in addltion, all of the powers set out in sub-Clayse 9.2 below; and

9.1.2 In writing zppoint a Receiver over the whole er any part of the Collateral upon customary terms as to
remurnerstion or such ressonable variation thereof and otherwise as the Chargee shali think it and may
from time to time remove any Receiver so appointed and appoint another in his stead; and

3,13 appoint zn administrator of the Chargor.

If 2 Receiver is appoirtted he shall be the agent of the Chargor and, without prejudice to any gther powers the Receiver
may have by law, he shall have all the powers set out In the Law of Property Act 1925 and in Schedule 1 to the
Insolvency Act 1988 and in addition shall have power —

9.2.1 to take possession of, get in or realise the Collateral and 1o take, enforce, defend or ahanden any
actions, suits and proceedings in the name of the Chargor or otherwise In relation to the Coliateral as he
or the Chargee shall think fit;

9.2.2 to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes, questions
and demands with or by any person who is or claims to be a creditor of the Chargor refating in any way
to the Collateral or any part thereof;

9.2.3 ta assign, sell, lease, license {including, but not in limitation, by appointing a replacement distributor to
distribute and exploit the Film and the Underlying Rights in place of the Chargor), grant optians ta sell,
deal with or manage or concur In assighing, selling, leasing, licensing, granting options to sell, dealing
with or managing and ta vary, terminate or accept surrenders of leases, licences or tenancies of any of
the Collaterat in such manner and genarally on such 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 Charger or
otherwise;

9.2.4 to take any steps that may be necessary or desirable to effect compliance with all or any of tha
agreements hereby charged;

9.2.5 to exercise all the powers of the Chargor including to carry on manage or concur in carrying on znd
managing the business of the Chargor in refation to the Film or any part thereof and the Chargor
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8.2.6

9.2.7

9.2.8

9.2.9

9.2.19

2.2.11

§8.2.12

9.2.13

9.2.14

2.2.15

acknowledges that it shall not seek to prevent the Receiver from so CETTYiNg on or managing its
business;

to raise or borrow any money that may be required upon 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 agsurances and things which may be proper or
desirable for realising the Collateral;

to appoint and discharge advisers, managers, agents, employess, contractors and workmen in relation
to the business of the Chargor refating to the Film at such salaries and for such periods as the Receiver
may determing;

to make any arrangement ar compromise, pay any compensation or ineur any obligation and enter into
any contracts in refatfon o the Collateral which the Receiver shalt think expadient in the interests of the
Chargee;

to make, effect and do all maintenance, repairs, developments, reconstructions, improvements,
furnishings, equipment, insurances, alteratlons or additions to or in respect of the Collateral in the
interests of tha Chargee for maintaining the valua of the Colfzteral in every such case asthe Chargee or
he shail think fit;

to mzke calls conditionaily or unconditionally an the shareholders of the Chargor in respect of the
unczlled capital of the Chargor (with the same powers for the purpose of enforcing payment of any calls
50 made as are by the Artitles of Association of the Chargor conferred upon the Chargor or the directors
afthe Chargor (as the case may ba) in respect of calls authorized to he made by them and to make the
szme in the name of the directars or in that of the Chargor or otherwise snd to the exclusion of any
other person’s power in that behalf);

to promote the formation of companies with 2 view to purchasing, leasing, icensing or otherwise
acepiring interests In all or any of the Collateral, to arrange for such comparies to trade of cease to
trade and to purchase, |ease, ficense or otharwise acquire all or any of the Collateral on such terms and
conditions whether or not including payment by instalments secured or unsecurad as the Recelver shall
think fit;

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
Film;

ta do all such other acts and things as may be considered to be incidental or conducive to any of the
matkers or powars aforesaid and which he lawfully may or can do; and

to exercise all such other power and authority in relation to the Collateral 2s the Chargee shall think fit
and so that the Charges may in relation to all or zny part of the Collateral axercise and canfer any
pawers and authorities which it could exercise and confer if it were the absalute beneficial awner
thereof and to use the name of the Chargor for any such purposes,

PRGVIDED ALWAYS THAT riothing herein containgd shall make the Chargee lizble to the Receiver in respect of his
remuneration, costs, charges or expenses or stherwise for which together with the Recaiver's acts, cuntracts, defauits
and omissions the Chargor alone shalt ba ligble,

23 . naddition, but without. prejudice, to the foregoing remedies If the security hereby created shall beceme enforceable
the Charges shall {without prejudice to the statutory power of sale confarred by the Law of Property Act 1925 which is
applicable to this Charge and Deed of Assignment) be entitled to seli the Colizteral or any part or parts therecf or
otherwise exploft or turn to account the Collateral for such price and in such manner as the Charges In s absalute
discretion may think fit, without notice to the Chargor or any other formality, all of which are heraeby walved by the
Chargor. The Chargee shell be entitled to repayment of all verifizbie out-of-pocket costs and charges in connection
therawith including all costs fees and charges it may fncur as a consequence of the enforcement heraof,
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9.4

9.5

9.6

8.7

9.8

2.9

2.10

9.11

12,

131

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

The Charges or the Receiver may enforce the security crested by this Charge and Deed of Assignment in zny order
whith the Chargee or the Receiver in their or its absolute discretion think(s} fit.

The Chargee may appoint more than one 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 appainted and the appointment of Receivers so
made shal! be deemed to be 3 joint and several appointment and so that the rights, powaers, duties and discretion
vested in the Receivers so appointad may be exercised by them all jolintly or severally by each 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 theresf be liable to account as mortgages in possession or for any default or omission of any
nature whatsoaver for which a mortgages in possession might be liable, or be liable for any loss or damags oecasionad
by or upon realisation or diminution in value happening in or about the exereise of any power conferred hereby or by
statute and no Chargor shail have any right or action or cleim against the Chargee on the grounds that a better price
eould or might have been obtained on any such realisation, sale or ¢isposal. The Chargae and the Receiver shall be
entitled to alt the rights, powers, privileges and immunities conferred by statute on mortgagees and receivers.

if the Chargor shall without the express written agreement of the Chargee thereto treate or pErmit 14 arise or subsist
any encumbrance {other than in fawvour of the Chargee) affecting the Collateral of which the Chargee shall receive
notice, actual or constructive, the Chargee may open a new account for the Chargor in respect of the Film and if the
Chargee does not in fact open such naw account it shall nevertheless be treated as if it had dona sc at the time when it
raceived such notice and as from that time all payments made by or on behslf of the Chargor 2o the Chargee shall be
credited or be treated as having bean credited to the new account, and such payments shall not operate to reduce the
amount due fram the Charger to the Chargee at the sald time until such payments may be indefeasibly so applied by
the Chargea [but this Clause shall not prejudice ary securlty which zpart from this Clause the Chargee would have had
but fot the discharge by the Chargor of llabilities or obligations Incurred after that time}.

The Chargee may at any time without prior notice transfer, where the Lhargee has more than ene account for the
Chargor in Its books, ail 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 acrounts 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
account of the Chargor against the Chargor’s lizbility under this Charge and Deed of Assignment and without prejudica
o any cther right of set-off or similar right to which the Charges may be entitled in Jaw.

All moneys recaived, recovered or realised by the Chargee under this Charge and Daed of Assignment may at the sole
discretion of the Charges be credited by the Chargee to any suspense or Imparsonal account pending the application
from time to time of such moneys and zceried interest thereon at the rate if any agreed in writing betweet the
Chargor and tha Chargee from tima to time {as the Chargee shall be entitled to do in its discration) in or towards the
payment of the Secured Uabilities.

The proceeds of any Colisteral obtained or disposed of pursuent to this Charge and Deed of Assignment shall be
appliad as follows —

9.11.1 firstly, in payment of the Secured Liabilitles and any and all expanses and fess (including, but not limited
to, reascnable soficitor’s fees} incurred by the Chargee in obtaining, talking possession of, removing,
insuring, storing and disposing of the Collsteral and any and 2!l amounts incurred by the Charges in
connection therewith (including without limitation in cannection with any proceedings brought in
connection with any administration of the Charger);

3.11.2 sacondly, any surplus then remaining shall be paid to the Chargar,

indemmnity and Interest

The Charger indemnifies the Chargee, the Receiver and any administrator appointed by the Chargee pursuant herato in
respect of, and agrees 1o keep the Chargee, the Receiver and any such administrator appointed by the Chargee
indemnified from and against, all iabilities and expenses praperly incurred in the execution or purported execution of
any of the powers, authorities or discretion vested In the Chargee, the Recelver or any admiinistrator appointed by the
Chargee pursuant hereto and against all actions, proceedings, costs, ciaims and demands in respact of any matter or

7
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11.

11.%2

11.2

thing done or omitted by the Chargor in any way relating to the Collateral and the Chargee, the Receiver and any
administrator appointed by the Chargee may retain and pay all sums in respect of the same out of any maneys
received under the powers hereby conferrad.

Any sums which are payable by the Chargor under this Charze and Desd of Assignment and which are paid by the
Chargee or the Receiver or any administrator appeinted by the Chargee, shall be repaid by the Chargor on demand,
and the payment of any such sum by the Chargee or the Raceiver or any administrator appointed by the Chargee shall
not constitute the Chargee or the Receiver or any administrator appointed by the Chargee a mortgagee in possession
of the Collateral in respact of which such payment is made.

Warranties, Representations and Covenants

The Chargor hereby covenants and undertakes with the Chargea that it will comply at all times with the terms (express
or implied) of this Charge and Deed of Assignment and further covenants and undertakes that it shall so long as the
Secured Liabllities hava not been Indefeasibly paid, satisfied or discharged {as applicable) to the Chargee and until the
Chargee has no obligation, zctual or contingant, to make further sums availsble under the Pre-Praduction Funding
Agreement —

11.1.1 remain liable under the contracts and agreements (including, without limitation, all Relevant
Agresments to which it is 2 party} charged or assigned or to be charged aor assigned hereunder to
perform all the cbligations assumed by It thereunder and the Chargee shalf not be under any obligations
or liability under or in respect of any of such contracts and agreements (ather than as expressly set out

therain);

11.1.2 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 o 1o
enforce);

11.13 duly parform its cbligations under the said agreements, notify the Charzee of any material default by

itseff and institute and maintain alf such procesdings (subject to the terms hereof) as may be necessary
or expedient to preserve or protect the interest of the Chargee and itself in the said agreements;

1i.2.4 not exercise any right or power conferred on it by or available to it under the said agreements
{ircluding, without {imitation, the right of termiration) i to do so might adversaly affect the position of
the Chargee unless and until requested to do so by the Chargee. Thereupon i will exercise such right or
power as the Chargee may direct;

11.1.5 not aceept or make any claim that the said agreements have been frustrated or have ceased to be in fuil
force if ta do se might adversely affect the position of the Charges;

11.1.58 nat assign or ctharwise dispose of any of its rights under the said agreements save as permitted
pursuant hereto or with the prior written consent of the Chargee;

1117 do all such things as are necessary to maintain its corporate existence In good standing {inciuding
without limitation the fillng of all necassary returns); and

11.1.8 upon the request of the Chargse glve written notice {in such form and to such persons as the Chargee
may requira) of the security hereby created.

The Chargor further covenants and undertakes with the Chargee that until the Secured Liabilities have been
indefeasibly pald, satisfied or discharged (as applicable} to the Chargee —

11.2.1 it shzll not exercise any right or power conferred on it by or available to it in relation to the copyright in
the Film that might adversely affect the interests of the Charges unless and untll raquested to do so by
the Chargee. Thareupon it will exercise such right or power as the Chargee may direct; and

11.2.2 it shall not assign or otherwise dispoase of any of its copyright in the Film without the Chargee’s prior
written consent.
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14.1

14.2

15.
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The Chargor hereby repeats in favour of the Chargee the warranties, representations, undertakings and covenants set
out in the Pre-Production Funding Agreement as if the same ware set forth and Incorporated herein,

Nature of Securit

This Charge and Deed of Assignment shall be a continuing security to the Chargee notwithstanding any settiement of
account or other act, omission, matter or thing whatscever which but for this provision might operate to release or
atherwise excnerate the Chargor from Its obligations hereunder or affect such obiigations or release or diminish the
security conferred hereunder. Such securlty is in addition to, and shall not be merged into, or in any way prejudice any
other security interest, charge document or right which the Chargee may now or at any time hereafter kold or have as
regards the Chargor or any other person firm or ¢orporation in respect of the Collatera! and shall not In any way he
prejudiced or sffected thereby or by the invalidity thereof or by tha Chargse now or herssfter dealing with,
exchanging, releasing, modifying or abstaining from parfecting or enforcing any of the same or any rights which it now
or hereafter has or by the Chargee glving tima for payment cr indulgence ar com pounding with any other person liable
and this security shall remain in full force and effect as a continuing security. The rights granted to the Chargee
hereunder are in addition to, and in no way limit or restrict, the rights granted to the Chargee in the Pre-Production
Funding Agreement or any other agreement. The exercise by the Chargee of its rights under this Charge and Deed of
Assignment shall in no way affect or be in substitution for such other legal or equitable rights and remedies as the
Chargee may have against the Chargor or any third party.

Grant of Time or [ndulgence

The security created by this Charge and Deed of Assignment shall not be affected or prejudiced In any way by the
Chargee giving time or granting any indulgence or accepting any composition from or compaunding with or making any
other arrzangement with the Charger or any other person firm or company in respect of the Secured tlabilities or
otherwise.

Protection of Third Parties

No purchaser fram the Chargee and/or the Receivar or other persen dealing with the Chargee and/or the Receiver
shall be concerned to enquire whether any of the powers which the Chargee or the Receiver have exercised or
purported to exercise have arisen or become exercisable or whether the Secured Liabilities remain outstanding or as to
the propriety or validity of the exercise or purported exercise of any such power and the title of a purchaser and the
position of such a persen shall not be prejudiced by referznce te any of those matters.

The receipt of the Chargee or the Recelver shzll be an absolute and conclusive discharge to a purchaser and shalf
relteve such persan of any obligation to see 1o the application of any sums paid to or by the direction of the Chargea or

the Receiver.

Waivers, Remedies Cumulative

The powers which this Charge and Deed of Assignment confers on the Chargee are cumulative and without prejudice
to its powers under general law and may be exercised as often as the Chargee deems appropriste. The rights of the
Chargee and the Receiver (whether arising under this Charge and Deed of Assignment or under the gensral law) shall
not be capable of being waived or varied otherwise than by an express waiver or variation In writing; and in particular
any faflire to exercise or any delay in exercising on the part of the Chargee or the Receiver any of such rights shall not
operate as a waiver or variation of that or any other such right; any defactive or partial axercise of any such right shall
not precfude any other or further exercise of that or any other such right; and no act or course of congduct or
negotiation on the part of either the Chargee or the Receiver ar on its ar their behalf shall in any way praclude either
the Chargee or the Receiver from exercising any such right ar constitute a suspension or variation of zny such right.

Governing Law

This Charge and Deed of Assignment and any dispute or claim arising out of or In connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance
with the laws of England and the parties hereto subimit te the non-exclusive jurlsdiction of the English courts.
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231

Further Assurance

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

Without limiting the generality of Clause 17.1 hereof in the event that any of the agreemeants relating ta the Film are
executed by the Charger after the date of this Charge and Deed of Assighment, the Chargor will, 2t the reguest of the
Chargee and the expanse of the Chargor, execute supplementary charges and deads of assignment in substantially the
same form as this Charge and Deed of Assignrnent and execute all further documents raasonably required by the
Chargee 1o give effect to such sacurity.

Notice of Default

The Chargor shall give written notice to the Chargee at the address set out against such party at the baginning of this
Charze and Deed of Assignment or as shali be notifiad from time to time to the Chargor hereafter of the occurrence of
any Event of Default as soon as such cceurrence becomes known to the Chargor.

Power of Attomey

The Chargor hereby irrevocably appoints the Chargee and, if any Receiver or an administrator has been appointed,
each of the Chargee, the Recelver and zry administrator appointed by the Chargee to be an attorney of it in its name
angd on its behalf to sign, execute, znd deliver all deeds and documents and do all acts and things which the Chargee,
the Raceiver or an administrator appointed by the Chargee may reasonably require or rezscnably deem appropriate
for the purpese of exercising any of its powers solely pursuant to this Charge and Deed of Assignment or for the
perfection, protection or realisation of any security hereby constituted. The Chargor hereby acknowledges that such
appointment shall be irrevocable.

This appaintment shall operate as 2 powar of attorney for the purposes of Clause 18,1 only made under Section 1¢ of
the Powers of Attorney Act 1971 such appointrnent constituting @ power coupled with zn interest under English law.

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

Invalidity of any Provision

If at any time any one or more of the provisions of this Charge and Deed of Assignment becames invalid, Tllegat or
unenforceable in any respact under any law, the valldity, legality and enforceability of the remaining provisions shall
not in any way be affected or impaired thereby.

Nao Farinership

Nothing herein shall constitute a partriership or a Joint venture between the parties and no party s or shall hold itself
out as the agent or partner of the othar.

Assignment

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

Notices

Manner of giving notices

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

23.1.1 delivering it by hand;

10
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233

234

23.5

236

23.1.2 sending it by mail, postage prepaid: or
23.1.3 sending it by facsimile transmission,

ta the other party at the addresses given in Clause 23.4 or 23.5.

Netices sent by hand or by past

Any natice or other information delivered by hand as provided by Clause 23.1.1 shzll ba deemed given on the date
dativered (if delivered during the business hours of the recipient, or {if not) at the start of the next Business Day
thereafter. Any notice or gther information sent by post in the manner as provided by Clause 23.1.2 which is not
returned to the sender as undelivered shall be deemed to have been given on the seventh day after the envelope
containing it was 5o pested.

Notices sent by fax

Any natice or other information sent by facsimile transmission shall be deemed to have heen duly given: {a} at the time
of transmission if the facsimile is received during business hours at the place of receipt; or {b) at the start of the next
Business Day if the facsimile is received outside business hours at the place of receipt providad in either case that a
satisfactory transmigsion repert is received when the facsimile is sent.

Notices to the Chargee

Any notice or other communication required to be given to the Chargee under 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 addrass, facsimile number and/or for such other attention as may be notified by the Chargee
or to such other address, facsimile number and/or for such other attention as may be netified by the Chargee to the
Chargor in accordance with this Clause.

Natices to the Chargor

Any notice or other communication required to be given to the Chargor under this Charge and Deed of Assignment
shali be sent 1o the Chargor to the person and at the address detailed st the top of this Cha rge and Deed of Assignment

and a copy of such notice shall be s jgeln LLP, Jessop House, lessop Avenue, Cheltenham, Gloucestershire,
GL5D 3IWG, facsimile numbeMmarked for the attention of Charles Moore or (in either case} such
other address, facsimile number and/or for such other attention as may he notifled by the Chargor to the Chargee in
accordance with this Clause,

Notice on 2 business day

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

11
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SCHEDULF 1
Definitions
Accounts means any accounts apenad by the Chargor in connection with the Pre-Production Wark and/or the Film;

Colfateral 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 purstant to Clause 5 heraof, which collatera) relates solely to the Pre-Production Work and the Eflm;

Event of Default means any event specifiad in Schedule 2 of this Charge and Deed of Assighmant;
Film means the feature film provisionally entitled "Annihilation”;
Novel means the literary work written by Jeff Vandermeer on which the Screenplay is based;

Pra-Produttion Funding Agreement means the pre-production funding agreement dated on or about the date hereof {with effect
from 21 July 2015) between the Chargor and the Charges in relation to the Pre-Production Work;

Pre-Production Funding means the pre-production funding advanced to the Chargor by the Chargee in accordance with the Pre-
Production Cashflow and the Pre-Production Budget (as each such term Is defined in the Pre-Production Funding Agresment):

Pre-Production Work means all preparation and pre-production work rendared by the Chargor with respect to the Film In
accordance with the Pre-Production Funding Agreement as more particularly set out thergin:

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

Relevant Agreemerts means this Charge and Deed of Assignment, the Pre-Production Funding Agreement, and any other
agresments to which the Charger is a party in connection with the Pre-Production Wark and/or the Film;

Rights means the following throughout the world for the full perlod of copyright and thereafter {so far as is possible} in perpetuity
{a) all rights to distribute, lease, licence, sell or otherwise exploit or deal with the Pre-Production Werk and/er the Film In all media
{whether now known or hereafter invented or devised) (b) ali rights to exhibit and broadcast the Film; (c} ail such other rights in and
10 the Pre-Praduction Wark and/or the Fitm or any materiat on which it is based or which is incorporated in the Film as are needed
for the full exploitation of the rights described in {3), (b) and (c} above; and {d} ail rights to distribute, lease, licence, sell or
ctherwise expleit or deal with any of the rights refarred to above;

Screenplay means the screenplay for the Film written by Alex Garland based on the Novel;

Secured Lizhilitles means all or any obligations and labilities of the Chargor of whatsoever nature whether arising pursuant ta the
Pre-Production Funding Agreement and/or otherwise in cornection with the Pre-Producticn Work andfer the Film, including any
maoney which shall from time to time (and whether on or at any time after demand) be due, owing or incurred in whatsoever
mznner to the Chargee by the Chargor in relation to the Pre-Production Work and/or the Filrm: and

Underlying Rights means the necessary rights in all ynderlying materfal {inciuding withaut limitation, the Sereen play, the Novel and
all music for the Film) o enable the Film to be praduced and exploited.

12
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SCHEDULE 2

Events of Default

An Event of Default means any of the following:

a default or breach by the Chargor under the Pre-Production Funding Agreement or this Charge and Deed of Assignment,
provided that Iif such default or breach Is caused by a "Relevant PPC Event" {definad befow) then the Chargor shall not be liable in
respect of any costs, tharges, expenses or other financial Mability arising in respect thereof or from the enforcement hereof and
the Chargee hereby indemnifies the Chargor in respect of any claims, costs, expenses and Yabilities incurred or suffered by the
Chargor as a result of any of the Relevant PPC Events;

if any of the Relevant Agreements shall be terminated or become unenforceable, provided that in the event that any Relevant
Agreement Is terminated based on any of the following ("Relevant PPC Events"): {i} the Chargee's failure ta timely fund in
accordance with the Pre-Production Funding Agreement, which is not based on a breach thersof by the Chargor; {ii) the
Chargee's election to abandon the Picture; or {iii} termination without cause, then without prejudice to any obligations of the
Chargor upon termination pursuant to the Pre-Production Funding Agreement, the Chargor shall not be lizble in respeet of any
costs, charges, expenses or other financial Jizbility arising in respect thereof or fram the enforcement hereof and the Chargee
hereby indemnifies the Chargor in respect of any claims, costs, expenses and liabilities incurred or suffered by the Chargor as a
result of any of the Refevant PPC Events;

any meeting of creditors of the Chargar belng held or any arrangement or steps being taken by the Chargor with a view to
proposing or implementing {under any enactment or otherwise) any kind of scheme of arrangement, compromise or compasition
with ar for the benefit of its creditors {including any voluntary arrangement as defined in the Insolvency Act 1888);

a trustee, liquidater, provisional liquidator, supervisor, receiver, administrator {in bankruptey or otherwise), administrative
receivar or ather encumbrancer taking possession of or being zppeinted over or any distrass, execution or other process being
levied or enforced (and not being discharged within seven (7} days) cver the whole or any substantial part of the zssets of the
Chargor or the directors or afficers of the Chargor requesting any person to zppoint such a trustee, liquidator, supervisor,
receiver, administrator, administrative receiver or other encumbrancer;

the Chargor ceasing or threatening to cease to carry on business ar being or becorming unable to pay its dehts within the meaning
of section 123 Insalvency Act 1986 {on the basis that, in relation to sections 123{1)(e} and 123(2) Insolvancy Act 1986 the words
“if 1t is proved to the satisfaction of the court that” are omitted) or suspending or threatening to suspend making payments with
respect to all or any class of its debts;

the Chargor ohtaining a moratorium or other pratection fram its creditors;

a petition being presented, or steps being taken, ar a meeting being convened far the purpese of considertng a resolution far the
making of an administration order, the winding-up, bankruptey or dissalution of the Chargor;

an application being presented for the making of an administration order, or thera is served on any persen a notice of intention
to appoint an administrater or any such appointment is made in refation to the Chargor, or a meeting being convenad for the
purpose of considering 2 resolution for the making of such an application or the service of such a notice;

a decision being taken for the Chargor to cease to trade or the Chargor ceases to trade;

the taking of a decision without the prior consent of the Chargee by the Chargor that the whole or a part of the undertaking or
assets of the Chargor be sold, transferred or otherwise disposed of {whether or not for full consideration) otherwise than in

accordance with the terms of the Relevant Agreements;

any martgags, charge, lien, pledge, assignment, hypothecation or security interest or arrangement having similar effect in
relation to the Collateral which may affect any assets of the Chargor becoming enfarceable;

the Chargor is struck off the register of companies or otherwise ceases to exist,

PRCGVIDED THAT 2 bona fide solvent company reorganisation {which does adversely affect the status or nature of the security
granted pursuant to this Charge and Deed of Assignment} shail not constitute an Evant of Default.
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EXECUTION PAGE TO PRE-PRODUCTION SECURITY IN FAVOUR OF PARAMOUNT PICTURES CORPORATION

{“ANNTHILATION"}

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

EXECUTED and unconditionally delivered as 2 }
dead by
UGHTHOUSE PICTURES LIMITED

acting by a director

Director

in the presence of: \)
OANNE S TH

Witnass Name:
Witness Signature:

Witness Address:

Witness Occupation: ‘E'W“LSIMQM'[ nd

EXECUTED and unzonditionally deliverad as a }
deed by )
PARAMOUNT PICTURES CORPORATION )

acting by an authorised signatory }

Authorised Signatory

Michael Grizzi
Senior Vice President
Legal
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EXECUTION PAGE TO PRE-PRODUCTION SECURITY IN EAVOUR OF PARAMOUNT PICTURES CORPORATION

(“ANNIHILATION")

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

EXECUTED and unconditionally delivered as a )
deed by )
LIGHTHOUSE PICTURES LIMITED }
acting by a director )
Director
in the presence of:
Witness Name:
Witness Signature:
Witness Address:
Witness Occupation:
EXECUTED and unconditionally delivered as a )
deed by )
PARAMOUNT PICTURES CORPORATION)
acting by an autharised signatory )
Authorised Sighatory

15
PARAMOUNT ANNIHILATION Charge and Deed of Assignment:3981847_1



