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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11068861

Charge code: 1106 8861 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd April 2019 and created by TLWR LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 3rd April

2019.

Given at Companies House, Cardiff on 4th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) TLWR LTD

(2) ROJOVID FILMS LIMITED

CHARGE AND DEED OF ASSIGNMENT IN RESPECT OF THE FILM PROVISIONALLY ENTITLED
“MADEINITALY”
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THIS CHARGE AND DEED OF ASSIGNMENT ISDATED = AL AN 2019

BETWEEN:

1.

TLWR LTD (Company Number: 11068861); a limited liability company incorporated under the
laws of England and Wales and whose registered office i3 at 195 Wardour Street, London, W1F

8ZG United Kingdom {ihe Chargor); and

ROJOVID FILMS LIMITED (Company Number: 10758367), a limited liability company
incorporated under the laws of England and Wales and whose registered office is at 15 Golden
Square, London WIF 9JG, United Kingdom (the Chargee).

RECITALS

Al

Pursuant to the CDA, the Chargor has commissioned the: Chargee to produce and deliver {or
procure the production and delivery of) the Filin and the Chargee has agreed to assign {0 the
Chargor all rights in and to the Film (as set out-in the CDA)-and in teturn theréfor, the Chargor

has undertaken ceitain obligations, including as to the payuient of the Purchase Price,

By way of security for the performaiice and discharge: of its obligations under the CDA, the
Chargor has agreed to execute this Charge and Deed of Assignment as-security for payment,
satisfaction and discharge of the Secuved Liabilities and has determined that it is in its
commercial intergits to do so.

NOW THIS DEED WITNESSES AS FOLLOWS:

1.

1.1

1.2

In‘térgre‘tatien

In this Charge and Deed of Assigniment capitalised terms shall have the mieanings set out in
Schedule 1 and in the list of parties above (as applicable). Any capitalised ferm: used but not
defined-in this. Charge and Deed of Assigrimient shall have the meaning ascribed 1o it in the
CDA.

In this'Charge and Deed of Assignment (a) any reference to the parties includes 4 reference fo
their respective successors i title and-permitted assigns; (b) any reference 1o 4 person. includes
any body coiporate, unincorporated association, partnership or -other Tegal entity; (c) the
singular includes the plural and vice versa; (d) words imparting gender include the other gender;
(¢) Clause headings are for convenience only and shall not be taken into account in the
constructioni or interpretation of this Charge and Deed of Assignment; () references to a
"Clause" or a “Schedule™ are references to a clause or a schedule, respectively, of this Charge
and Deed of Assignment; (g) any references to an agieenisnt, deed, instrument or document js
to the same as amended, modified, supplemented ot restated from fime to time; (h) references to
“copyright”, "films”, "sound secordings", "copies of filins and sound recordings” and to all other

rights therein mentioned shall (where the context tequires or-admits) be construed in accordance

with the Copyright, Designs and Pateiits Act, 1988 (as amended); (i) the covenants-implied by

Sections 2(1) and.3(1) of the Law of Property (Miscellaneous Provisions) Act 1994 shall apply

to the assignment. hereby created provided that the operation of such covenants. shall be
extended by the omission of the words following “third parties” in Section 3(L)(by; and ()
notwithstanding the foregoing, wherever in this Chatge: and Deed of Assignment the word
"Film" 1s-used-and the sonndrack is not expressly referred fo, snch word shall be deemed and
constriied fo include the soundtrack of the Film.

Consideration
This Charge and Deed of Assignment is‘executed in considération of «

(1) the Chargee agreeing to pay the Budget Contribution pursuant fo the terms of ‘the
Relevatit Agreéments (which the Chargor acknowledges is of benefit to it); and




4.1

4.2

(i1) the Chargee agreeing to the terms of the CDA and all other Relevant Agreements to
which the Chargor isa party;

(m) the payment by the Chargee to the Chargor of £1 (the receipt and adequacy of which is
hereby acknowledged by the Chargor),

Covenant to Pay

The Chargor hereby covenants with the Chiargée to pay or discharge fo the Chargee the Secured

Liabilities.

Charges

The Chargor, as owner with-full title guarantec-and as security for flie payment, satisfaction and
discharge of the Secured Liabilities, charges in favoui of the Chargee (subject only 1o the
Chargee’s obligation to release specified in Clause 22.1 hereof) by way of first fixed charge, all
of the: Chargor’s right, title and interest {(whether now owned o hereafier acquired), if any, in
and to the following excluding always the Reserved Rights —

4.1.1 all copies made or to:be made of the Film; and
4.1.2 the Film Agsets and the Distribution Rights; and
4,13 any other films, programmes and any sound recordings miade in the course of the

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

4.1.4 4ll.copies made or to be made of the scripts and musical scores of the Filin and any
sketches and designs produced in connection with the Filr: and,

4.1.5 all digital material, physical negative, internegative, .interpositive and. positive:
souird and visual material made-or to be made incoipotating or feproducing all o
any part.of the Film; and

4.1.6: any agreements forthe pmvzsmn of any goods, setvices, facilities ot finance for the

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

4.1.7 the benefit of all revenues accruing to the Chargor or the Chargor’s order or on the
Chargor’s. behialf in respect of the exhibition, disttibution and exploitation of the
Film and/or of the Distribution Rights and/or the Undeﬂymg Rights and/or the
Righis (including pursuant to the Distibution Agreements and the CAMA); and

4.1.8 the Accounts (including all monies standing (o the credit of each Account, all
interest accrued on each Accourit and all debts represented by the foregoing); and

4.1.9 the Delivery Materials and -all other rights and piopertles including physical
properties acquired ot to be acquired by the Chargor in connection with the Filin;,
and

4.1.10 the UK Tax:Credit Collateral: and

4.1.11 the proceeds of any or all of the foregoing,

‘The Chargor, as owner with full title guarantee dand as security for the payment; satisfaction and

dischaige of the Secuted Liabilities, charges in favour of the Chatgee by way of first ﬂoatmg
charge all of the Chargor’s undertaking, rights, title, interest and assets, whether now owned or




5.1

hereafter acquired or created (including (without limitation) any assets expressed to be char ged
or assigned: puistant to Clauses 4.1 and 5 {o the extent the same are not for ihe time bemg

effectively charged by way of Grst fixed charge or effectively assipned {(whether at law ot in

equity) by way of security to the Chargee) excluding always the Reserved Rights. Paragraph
14, ‘schedule B1 Insolvency Act 1986 {incorporated by schedule 16 Enterprise Act 2002) shall

apply to any ﬂoaﬁng charge created pursuant to this Charge and Deed of Assignment, which

floating charge is accordingly-a qualifying floating charge for. such purposes.

Agsipnment and Trust

The Chargor, as owner with fll title: guaratitee and.as security for the payment, satisfaction and
discharge of the Secured Liabilities, assigns absolutely to the Charpee (sibject only to the right
of re-assignment in favour of the Chargor specified in Clause 22.1 hereof), all of the Chaigo: 8
right, title and interest (whether now owned or hereafter acquired or créated), if any, in and o

the following excluding always the Resetved R;ghts —

511 the Rights, the Distribution Rights and the Underlying Rights and any rights in and
to the Film Assets; and

5.1.2 the entire cgpynght in: the Film and any other fils, prograinmes and any sound
recordings made in the course of the pmductlon of the Filin or pursuant to any
tight dequired in connection with, or arising from, the production of the Film; and

513 the benefit of all tevenues accruing to the Chargor or to the Chaigor’s order or on
the Chalgm s behalf in respect of the exhibition, distribution and exploitation of
the Film-and/er of the Distribution Rights and/or of the Underlying Rights and/or
of the Rights (including putsuant to the Distribution Agreements and the CAMA);
and

514 all those-rights of the Chargor in relation to all music composed and sketches and
designs made: for or used in the production. of the Film including the following -

(a) the right to adapt the same for the puipose of and to- reproduce the same
int the form of the Film and any such other programmes and/or films as
are mentioned i Clause 5.1.2 hereof; and

(b) the Tight (except for musical performing rights if the composet is a
' member of the Performing Rights Society Limited) to perform the same
ini public by éxhibition -of the Film and anty such programmes and/or

films as aforesaid; and

(c) such rights as the Chargor may own to broadeast the same by radio and
television and to include it in cable programmes whether by live
performance of living persons or by performances of the Film; and

5.1.5 the benefit of all agreements entered into or to be entered into by the Chargor (or
its agent) relating to the Film (including without limitationi the Distribution
Agreements and the: CAMAY) with all tights granted. and all monies receivable
thereunder and any interest thercon and the benefit of all subsisting undertakings,
warranties, Tepresentations, covenants, agreeinients and acknowledgements therein
contained; and

516 the benefit of any policy of insmance taken out and maintained in connection with

the Filim and any and all sums paid or payable thereunder; and

5.1.7 the Accounts (including all monies standing to the credit of each Account, all
interest accrued on each Account and all debfs represented by the foregoing); and




5.2

53

6.1

6.2

8.1

518 the UK. Tax Credit Collateral; and
519 the benefit of all Relevant Agreements; and
51.10 the proceeds of any or all of the foregoing.

The Chargor shall hold on trust for the Chargee (which trust the Chargor hereby declares) the
Chargor’s entire interest and benefit in-and to the Collateral or.any part thereof whichi ¢annot be
charged or assigned by the Chargor together with all proceeds, money and other rights and
benefits fo which the Chargor is Dbeneficially entitled in respect.of such Collateral.

Where any asset, righit, collateral of other thing is stated to be the subject of the fixed chaige
made pursuant to Clause 4.1 and the assignment mads pursnant to Clause 5.1, such asset, right;
collateral or other thing, to the extent it may be assigned by the Chargor and to the extent such
assignment has been perfected at the material time, shall be the subject of such assignment and
not of such fixed charge. To the extent such asset, tight, collateral or other thing is not capable

of being assigned by the Chargor of to the extent such assignment has not been perfected at the

material time, such asset, right, collateral or other thin g shall bethe subject of such fixed charpe
and not of such assignment.

Warranty and Negative Pledoe

Other than the Permitted Encumbrances (if any), there shall be no charges or other security
interests, Encumbrance or arrangements having the effect of conferring security interests
created by the Chargor o permitted by tlic Chargor to arise over the Collateral or over any other
of the Chargot’s property otherwise: than in favour of the Chargee or with the Chargee’s prior
written. conseiit. Notwithstanding anything fo the contrary contained herein, if the Chargor
charges or otherwise encumbers any of the Collateral in any manner coftemplated by this
Clause 6.1 the charges. created in favour of the Chargee shall rarik in priority to such other
charges or Encumbrances whether they be fixed, floating or otherwise.

The-Chargor hereby wariants and undertakes with the Chargee that it is or will be absolutely
entitled to thé benefit of those properties (subject only to the Permitted Encumbrances, if anyy
and of the agreements referred to in Clanses 4 and 5 hereof (as applicable) to which itis a party
(subject to the terms of such agreements) and has full power, right and title to assign and/or
chatge the Collateral and is duly incorporated and validly existing and in good standing under
the laws of England and Wales and has taken all action necessary to authorise the execution,

performance and delivery of this Charge and Deed of Assignment.

Defauli

On the happening of any Event of Defauft of 5i any time thereafter, the floating charge ¢reated
by Clause 4.2 shall automatically be converted with immediate effect into a fixed charge, the
obligation of the Chargee to advance monies under aty Relevant Agreement shall immediately
termiitate, the security hereby created shall become enforceable and the Secured Liabilities shall
immediately becoine due and payable.

Ex¢rcise of Riglits

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

8.1.1 without prejudice to any othier powers the Chatgee may have by law, exercise all of

the: powers set out in the Law of Propeity Act 1925 and in '-Sched_ul_e 1 to the
Insolvency Act 1986 and any other powers the Chargee may have by law and, in
addition, all 6f the powers set out in Clause 8.2 below; aind




8.2

8.13 appoint-an administrator of the Chargor,

If a Receiver is appointed he shall be the agent of the Chargor and, without prejudice to any
other powers the Redeiver may have by law, he shall have all the powers set outin the Law of
Property Act 1925 and in schedule. 1 to the Insolvericy Aet 1986 and in addition shall have
power—

8:2.1 to take possession of, getin-or realise the Collateral and totake, enforce, defend or
abandon any actions, :suits and. proceedings in ‘the name of the Chargor or
otherwise'in relation to the Collateral as'he or'the Chargee shall think fit;

822 to settle, adjust, refer to arbitration, compromise :and.aﬂ'ang_e any clais, accounts,
disputes, questions and demands with or by any person who is of claims to be a
creditor of the Chargor relating in:any way to the Collateial or any part thereof:

823 to assign, sell, lease, license (including, but #iot in limitation, by appointing a
teplacement. distributor to distribute and exploit the Collateral in place of the
Chargor), grant options to sell, deal with or inanage or concur in assigning, selling,
leasing, licensing, granting options:to sell, dealing with or managing and to vary,
terminate or accept surrenders of leases, licences o tenancies of .any of the
Collateral in such manner #nd geverally on such terms and conditions. as. the
Chargee orhe shall think fit and (o carry any such transactiois into effect it the
name of and on behalf of the Chérgor or otherwise;

824 to take any steps that may benecessary or desirable to effect compliance with all or

any of the agreements hereby charjzed;

825 to-exercise all the powers of the Chargor including to-carty on manage or concur in
carrying oi’ atid managing the busifiess of the Chargor in telation to the.Collateral
or-any part thereof and the Chargor acknowledges that it shall not seek fo prevent
the Receiver from so cartying on:or managing;

8.2.6 to 1aise or borrow any money-that may be requited upon the security of the whole
orany part of the Collateral or without such security;

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

8.2.8 to appoint and discharge advisers, managers, agents, employees, confractors and
wotkmen in telation fo the business of the Chargor relating to the Collateral at suchi
salaries and for such pertods asthe Receiver may determine;

829 to make any arrangeinent or compromise, pay any compensation or incur any

obligation and etiter into any contracis in telation to the. Collateral which the
Receiver shall think expedient in the interests of the Chargee;

8210 to make, effect aid do all mainten ance, repairs, developinents, reconstructions,
improveiments, furnishings, équipment, insurances, alterations. or additions fo or in
respect of the Collateral in the interests o1 the Chargee for maintaining the valye of
the Collateral in-every such case a5 the Chargee of hie shall think fit;




83

84

8.5

8.6

8211 to make calls conditionally or unconditionally on the shareholders of the Chargor
n tespect of the uncalled capital of the 'Charg_or (with the: satie powers for the
purpose of enforéing payment of any calls so made as are by the Asficles of
Association of the Chiaigot conferred upon. the Chargor or the ditectors of the
‘Chargor (as-the case ‘may be) in respect of calls authorised fo be made by them and
tomake the same in the name of the directors or in.that of the Chargor or otherwise
and fo'the exclusion of the any other person’s power in that behalf);

82.12 to promote the formation of companies with a view fo purchasing, leasing,
licensing or ofherwise acquiting interests i all or any. of the Collateral, to arrange
for such companies to trade or cesse to ‘rade and to puichase, lease, license or
otherwise gequire all or.any of the Collateral. on siich terms and conditions whether
ornot including: payirient by instalments secured or unsecured as the Receiver shall
think fit;

8.2.13 to. manage, develop, reconsiruct, impiove, amalgamate or diversify or concur in
managing, devéloping, reconstructing, improving, amalgamating. or diversifying.
‘the business of’ﬂ:e.'c_hargcr in relation to the Collateral;

8.2.14 to.do all such other acts: and things as. may be considered to ‘be: incidental or
conducive te any of the matfers or powers aforesaid and which he lawfully may-or
can do; and

82.15 to exercise all such other power and authority it relation to the Collateral as the

‘Chargee shall think fit and:so that the Chargee may in rélation to all or any part of
the Collateral éxercise and confer any powers and ‘authorities which it could
exercise and confer 1f it wete the absohite beneficial owner thereof and to use the
name of the Chargor for any such puiposes,

PROVIDED ALWAYS THAT nothing hierein contained shall make the Chargee Table to the
Receiver in. respect of his remuneration, costs, charges or expenses or otherwise for ‘which
together with the. Receiver’s acts, contracts, detaults and omissions the Chargor alone shall be
Hable,

In addition, but without prejudice, to the foregoing remedies if the security -hereby created: shall

become enforceable the Chargee shall (without prejudice fo the statutory power of sale

discretion may think fit, without notice to the Chargor or any other formality, all of which are
hereby waived by the Chargor, The Chargee shall be entitled to repayment of all ‘costs and
charges  in connection ‘therewith including all costs fees. and charges it may incur 4@ 4
consequence of the enforcement liercof

Thie restrictions conitained in séctions 93, 103 and 109 of'the Law-of Propeity Act 1925 shall ot
apply to the security liereby created,

The Charge;s or the Receiver miay- enforce: the security created by this Charge and Deed of

Assignment in atiy order which 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 Assigment to a Receiver shall apply to both or all of the Receivers so
appointed and the appointment of Receivers so.made shall be deemed to be 4 joint and seversl
appointment and o {hat the rights, powers, duties and discretion vested in the Receivers so
appointed may be exercised by thein all jointly.or severally by each of theni.




8.7

8.8

8.9

8.10

8.11

9.1

The Chargee shall-not nor shall the Recetver by reason of the Chargee or the Receiver entering
into possession of the Collateral or any part thereof be liable to account as mortgagee in
possession or for any default or omission of any nature whatsoever for-which a mortgagee in

If the. Chargor -shalt without fhe express writfen agreement of the Chargee theteto create or
permit to arise or subsist any Encumbrance (other than the Permitted Entutrbrances, if anyy
affecting the Collateral of which the Chargee shall receive notice, actual or consfructive, the
Chargee may operia new account for the Chargor in respect. of the Collateral and if the Chargee
does not in fact open such tiew account it shall nievertheless be treated as ifit had done so at the
time wlhien it received such notice and. as fom that time all payrients made by-or on behalf of
the Chargor 16 the Chargee shall be credited or be tredted as having been cieditéd to ihe new
account, and such payments shall not.operate to reduce the amount due from the. Chargor to the
Chargee at the said time until such Ppayments may be indefeasibly so applied by the Chargee
(but this Clause shall not prejudice any security which apart from this Clause fhe Chargee
would have had butfor the discharge by the Chargor of liabilifies of obligations incurred afler
that time).

The Chargee may -at any time without prior notice transfer, where the Chargee has nmiare than
one account for the Chargor in its books, all orany 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 al
or any of the accounts for the time beinig of the Chargor with the. Chargee and/or ‘in 4y event
set off any inonies or other asséts which the Chargee may at any time hold for the account of the
Chargor against the Chargor’s liability under this Charge and Deed of Assipnment and without

prejudice to any other right of set-off o; similar right to which the Chargee may bé entitled in
law,

All moneys received, recovered or realised by the Charpec under this Charge and Deed of
Assigninent may at the sole discretion of the Chargee be -credited by the Chargee to any
suispense or impersonal account pending the application from time to time of ‘such moneys and
accrued intersst thereon at the rate if any agreed in writing between the Chargor and the
Charges from time to tiine (as the Chargee shall be entifled to do in their ‘discretion) in or
towards the payment of the Secured Liabilities.

The proceeds: of any Collateral obtained or disposed of pursuant to this Charge and Deed of
Assignment shall be applied first'in payinent of the Secured Liabilities and any-and all expenses:
and fees (including, but not mited to, reasonable solicitor’s fees) incurred by the Chargee in
obtaining, taking possession of, removing, insuring, storing and disposing of the Coliateral and
any and all amounts incurred by the Chargee in connection therewith (including without
himitation in connection with any proceedings brought in connection with any administration of
the Chargor) and sécond in accordance with

h the recoupment schedule set-out in the CAMA or in
accordance with the Interparty Agreement, as applicable.

Indemnity and Intorest

the Chargee pursuant hereto aiid against all actions, pi‘dcs\e'dings, costs, claims aiid demands in
1espect of amy matter oF thing done or omitted by the Chargor in any way relating to the.
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10,

10.1

Collateral and the Chargee, the Receiver and any. administrator appointed by the Chargee may
tetain and pay all sums in respect of the same .out of any moneys received under the powers
hereby conferred.

Any suins which are payable by the Chargor under this Charge and Deed of ‘Assignment and
which are paid by the Chatgee or the Receiver or-any administrator appointed by the Chargee,
shall be repaid by the Chargor on demand together with interest 4t the Default Rate (but without
double-counting if the Chargee is entitled to charge defanlt interest under any other Relevant
Agreement) from the time of the- same having been paid or incurred by the Chargee or, as the
case may be, fhe Receiver or any administrator appointed by -the: Chargee to the fifme that
payment is made in full by the Chargor {after as well as before judgment or demand therefor),
and the payment of any such sum by the Chargee or the Receiver or any administrator appointed
by the Chargee shall not constitute the Chargee or the Receiver or any adutinistrator appointed

by the-Chargee a morfgagee in possession of the Collateral in respect of which such paymient is

made.

Warranties, Representations and Covenants

The Chargor hereby covenants and undertakes with the Chargee that it will complyat all times
with the ferms (expiéss or implied) of this Charge and Deed of Assignment and further
covenants and undertakes that it shafl so long as the Secured Liabilities have niot been
indefeasibly paid, satisfied o discharged (as applicable) to the: Chargee and until the Chargee
has no obligation, actual or contingent, to make further sums available under the Relevant

Agreeiments —

10:1.1 témain Hable under the contracts and agreements (inchuding, without hmitation, all
Relevant Agreements fo-which i is.a party) charged or assigned or to be charged or
assigneéd hereander to petform all the obligations assumed by it thereunder and the
‘Chargee. shall not be urider any obligations or liability wader or in respect of any of
such contracts and agreements; '

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

10.1.3 duly perform its obligations under the said agreements, notify the Chargee of any
material default by itself and institite and maintain all snch proceedings: (subject to
the terms hereot) as miay be necessaty or expediciit to preserve or protect the
interest of the Chargee and itselfin the said agreements;

10.1.4 1ot exercise any right or power conferred on it by or available to it under the said
agreements. (including, without limitation, the right -of tetmination) if to do so
might adversely affect the position of the Chargee unléss and until requested to do
so by the Chargee. Thereupon it will exercise.such right or power as the Chargee
may direct;

10.1.5 ‘not-accept or make any claim that the said agrecments have been frugtrated or have
ceased to be in full force if to do 5o rmight adversely affoct the posifion of the
Chargee;

10.1.6 not assign or otherwise dispose of any of its rights under the said agreements save

pursuant-to the Permitted Eficumbrances (if any) or as otherwise: acknowledged
and/or permitted pursuant to any Relevant Agreetent approved by the Chargee;

10.1.7 do all such things as are uecessary - to. maintain its corporate existence in good
standing: (including without limitation the filing of all necessary Tetuns); atd
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13.

13.1

10.1.8 upon the request of the Chargee give written notice (in such- form and to such
persons.as the Chargee may Tequire) of 'ihe:se_cuu't:y hereby created,

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

10.2.1 it shall not-exercise any right or power confored on it or available toit in relation
to the Collateral that might;adversely.affect_the interests of the Chargee unless and.
until requested to do so by the Chargee. Thereupon it will exercise such.right or

power as the Charpe may direct; and

1022 it shall ot assign. or otherwise dispose of any of ‘its copyright (if any) in the
Collateral save pursuant to-the. Permitted Encumbrances (if any) or as otherwise
acknowledged and/or permitted pursuant to any Relevant Agreement approved by
the Chargee.

The Chargor hereby repeats in favour of the Chargee- the warranties, representations,

undertakings and covenants set out i the CDA as if the same were set forth and incorporated

herein.

Nature of Security

security conferied hereunder. Such sécutity isin addition to, and 'sh'a'lj_ not be me:rgéd info,-or in
any way prejudics any other security miterest, charge document or right which the Chargee may

fow or at any time hereafter hold or have as regards the Chargor or any other person firm or

corporation in respect of the Collateral and shall not in any way be prejudiced or affecied
theteby or by the ihvalidity thereof of by ‘the Chargee now or hercafier deating with,
exchanging, releasing, modifying orabstaining from petfecting or enforcing any of the same or
any rights which it now or hereaffer has or by the Chargee giving time for payment or

ndulgence or compounding with any other person liable and this seourity shall remain in full

The security created by this Charge and Deed of Assignment shall fiot be-affected or prejudiced
in any way by the Chargee. giving time or granting any indulgence or accepting any composition
from. 6r compounding with or inaking -any .other atrangement with the Chargor-or any other
person firm ot company in tespect of the Secuired Liabilities or otherwise,

Protection of Third Parfies

No purchaser from the Chargee and/or the Receiver ot other peison dealing with the Chargee
and/or the Receiver shall be conceried to-enquire whether any of the powers which the Chargee

10




13.2

14.

15,

16.

16.1

16:2

7.

18.

18.1

The receipt of the Chargee or the Receiver shall be an absolute and. conclysive discharge to a
purchaser and shall relieve such person of any obligation 1o seé fo the application of any sums
paid fo.01 by the direction of the Chargee or the Receiver.

Waivers, RBemedios Cumulative

The powers which this Charge and Deed of Assigniment confers on the Chargee are curmulative
and without prejudice to iis- powers under general law and tray be exercised as often as the
Chargee degitis appropriaie, The-}:ights of the Chargee and the Receiver (whethier arising under
this Charge and Deed. of Assignment or under the general law) shall not be capable of being
waived or varied otherwise than by an éxpress waiver or variation in writing; and in particular
any failure to excreise 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
defictive or partial exercise of any such right shall not preclude any other or furthei exercise of
that or any other such fight; and 1o act.or course of conduct or negotiation on the part of ¢ither
the: Chargee or the Receiver or oni its or their behalf shall in any way preclude sither the
Chai‘gee or the Receiver fiom exerci sing any such riglit or constitute a suspension or variation
of any such right.

Governing Law

‘this Charge and Deed of Assignment (including any non-contractual obligation or liability
arisitigg from or in connection with it) shall be governed by and construed in accordance with the
laws of England and Wales and the parties hereto submit to the non-exclusive jurisdiction of the
English comts;

Fuoriher Assurance

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

Without lifiting the generality of Clause: 16.1 hereof inn the event-that any of the apréements
relating to. the Collateral aie exceuted by the Chargor afier the date of this Charge and Deed of

Assigmment, the Chargor will, at the request-of the Charges and the expense of the Chargor,

exceute supplementary charges and deeds of assignment in substantially the same form as this
Charge and Deed of Assignment and execute all further documents reasonably required by the
Chargee 10 give effect to such security. and shall procure that the other party of any such
agreements shall execute af deceptance of assigninent of the benefit thereof in such form as
may be required from time totime by the Chargee.

Notice of Defasilt

The Chargor shall give written notics to the Chargee at the addiess set out against such party at
the beginning of this Charge and Deed of Assignment ot as shall be-notified frot time fo time
to the Chargor hereafter of the: occurrence of any Event-of Default as soon as such OCCHITENCE:
becomes known to the Chargor,

Power of Attorney

The Chargor hereby irrevocably appoints the Chargee and, if any Receiver or an adiinistrator
has been appointed, cich of the Chargee, the Receiver and any-administeator appointed by the
Chaigee to be an attorney of it ini jts name and. on its behalf o sign, execute and deliver all
deeds and documents and do all acts and things which the Chargee, the Receiver or an
administrator appointed by the Chargee tay reasonably require or teasonably deem appropriate
for the purpose of exercising any of its powers-or for the petfection, protection or realisation of
any security hereby consfituted. The Chargor heieby acknowledges that sich appointment shall
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182

183

19.

20,

21,

22

221

22.2

be irrevocable (until this Charge and Deed of Assigninent is released and reassigned under
Clause 22).

This appointment shall opetate as a power of attorney for the purposes of Clauss 18.1 only
made under Section 10 of fhe: Powers of Attotney Act 1971 such appointment cotistituting a
power coupled with an interest under English law. "This power of ‘attorney: shall terininate
without further notice on the velease -and discharge of this Charge and Deed of Assignment
pursnant to sub~-Clause 22.1 hereof but -subje.c_-t-to-sub;Cf}-au_se_ 22.2 hergof,

The Chargor hereby covenants with the Chatgoe that on request.it will rafity and confirm ali
documents, aets and thirigs and all transactions entered into by the Chargee, the Receiver or an
administrator appointed by the Chargee or by the Chargor 4t the instance of the Chargée, the
Receiver or an adininis&ator.appomfed-‘by the Chiargee in the exercise or purported exercise of
the aforesaid-powers,

Invalidity of anv Provision

If at any time any one or more of the provisions of thig Chatge and Deed of Assignment
becormes invalid, illegal or unenforceable in any réspect under any law; the validity, legality and
enforceability-of the remaining provisions shall not in any way be affected or impaired thereby,

No Partnershin

Nothing herein shall constitute a partiership or a joint venture between the parties and no party
is ot shall hold itself out s the: agent or partner of the other,

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 tight, title and interest in this Charge and Deed of
Assignment.

Release and Reassisnment

Upon unconditional and indefeasible paynent, satisfagtion and discharge to the Chargee of the
Secured Liabilities in full, the Chargee will, at the written request of the Chargor and at the
expense of the Chargor -

2211 release the Collateral charged pursuant to Clause 4 hereof:

22.1.2 te-assign fo the Chatgor, the Collateral assigned pursuant to Clause § hiereof (but
not aity sums by then paid to the Chargee and Tetaied to satisfy the Secured
Liabilities in respect thereof); and

22.1.3 exccute such documents and do such things as the Chargor shall reasonably require
to give-¢ffect to sub-Clauses 22.1.1 and 22.1.2 hereof

Where any release and discharge {whether in respect of the Secured Liabilities or otherwise) is
made in whole or in part or-any arrangenient is made on the faith of any paynient, security o
other disposition which is avoided or must be repaid on bankruptey, liquidation or otherwise,
the security constituted by this Charee and Deed of Assignment (and the liability of the Chargor
in respect thereof) shall contimie or shall be rein stated as if there had been no-such discharge or
arrangement. The Chargee shall be entitled to concede or compromise any claim that. any such

payment, security or-other disposition is Tiable to avoidance or repayment.
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23, Notices

Manner of giving notices

An_y notice or other information required or authorised by this Chatge and Deed of -Assigmment
to be given by either party shall be given by:

23.1.1 delivering it by hand;

23.1.2 sending it by mail, postage prepaid;

23.13 sending it by facsimile transmission: or

2314 sending:it by email,

to the other party at the addiesses given in Clatse 23.5 or 23.6, save that seivice of process of
legal proceedings, arbitration or other dispute resolution to be given-or made pursuant to this
Charge and Deed of Assigiiinent-shall be given in writing in English and shall be delivered by.
hand or, within the Unifed Kingdom, by prepaid first-class mail or, outside fhe: United
Kingdoin, by prepaid international coutier.

232 Notices sent by hand or by post.

Any notice or other information delivered by band as provided by Clause 93.1.1 shall be
deemed given on the-date delivered if delivered dining the business hoiirs of'the recipient, or (if
not) at the start of the next Busitiess Day thereafter. Any notice or other information sent by
post in the manner as provided by Clause 23.1.2 which is. not returned 1o the sender -as
undelivered shall be deemed to have been given on the seventh day after the envelope
containing it was so posted,

233 Notices sent by fax

Any notice or other information sent by facsimile transmission shall be deemed to have been

234

duly given: (a) at the fime of transmission if the facsimile is received duting business houts at

the place of receipt; or (b) at the stait of the next Business Day if the facsimile is recsived
outside business hours af the place of receipt provided in either case that a satisfactory

transmission 1eport is received when the ficsimi

Nofices sent by email

le'is sent

Any nofice or other information sent by email shall be deemed to héve been duly given: (a)at

the start of the next Business Day in th
receipt; or (b) at the stari of the sco

e case of emails sent during business hours at the place of
ond Business Day in the case of emails sent outside of

business hours at the place of teceipt; provided in either case that any email which produces an
automated response reporting a failore fo deliver, delayed delivery to the itended recipient or

“out of office” reply, shall be desmed nof to have been delivered.

235 Notices to the Charvee

Any notice or other communication required 1o 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 af the
top of this Charge and Deed of Assignnient or such: other address, facsimile number and/or for

such other aftention as may be notified by

‘the Chargee and 4 copy of snch notice shall be sent to

Ingenious Capital Management Limited, 15
‘7319 40015 for the attention of the Diretor -

Golden Square, London WIF 9IG (fax +44 (0) 20
Legal and Business Affairs, Media or to-such other

address, facsimile number and/or for such other atteittion as may be notified: by the Chargee to

the Chargor in accoidance with this Clause 2

3.




23.6

237

24,

24.1

24.2

25,

26.

Notices to the Chareor

Any notice or other communication requited to be given to the Chargor under this Charge and
Deed of Assigriment shall be sent to the Chargor to the person and at the address detailed at the
top of this Charge and Deed of A signment-or such other address, facsimile nimber and/or for

_be notified by the Chargor to the Chargee with a copy to Pippa
aird Reno Antoniades {(email;

Notice on 3 business day

Any notice or othier communication received or deemed given on a day which ismot a Business
Day or after bisiness hours in the place of receipt shall be desined received and given.on the
next Business Day,

Licence

The: Chargee hereby grants to the Chargor a licence, revocable-only in accordance with Clause
24.2, to produce the Film in accordance with the Relevant Agresments.

happening of an Event of Default after iiotice thereof to-the Chargor:

The Chargee may terminate the hicence granted pursuant ‘to. Clause 24.1 above upon the

Notices of Charpe and Acknowledgement

The Chargor must give notice to any relevant third party of this. Charge in a form approved by

the Chaigee and to us¢ reasonable endeavours to proeure that each such third party
acknowledges such fiotice in a-form approved by the Chargee,

Counterparts

This Charge and Deed of Asgignment ‘may be executed in counterparts. A counterpart of this
Charge and Deed of Assignment executed by a party dnd sent by facsimile of transmitied
electronically in cithet Tagged Image Format File (TIEEF) or Portable Dotiiment F onmat (PDF)
to. the other shall be treated as an original, fully binding and with full legal force an effect, and
each of the parties waives any right it may have to object to such treatment.
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SCHEDULE 1
Definitions
Accounts means any accounts opened by the Chargor in connection with the Film;

Budget Contribution means the: sums made available or to be'made available by the Chargee to the PSC
pursuantto and subyject {o the terms of the PSA;

CAMA. means the collection account management agreement relating to the Film dated on or ahout the
date hereof, between aniong others the Chargeg, the Chargor, the Sales Agent and the Collection Agent;

CDA 1heans the commissioning and distribution agresment n regpect of the Film dated on or about the.
date hereof pursuant to which. the Chargor (in its capacity as the- Commissioning Eistﬁ'bﬂtpr'ﬂiet‘aunder)_
has commiissioned the Chargee to pioduce the Film;

Collateral ieans the Chargor’s right, title and interest in and to the property charged pursuant t6 Clauses
4.1 and 4.2 hereof and the property assigned pursuant to Claiise 5 hereof;-

Collection Agent means Freeway CAM B.V. ot any other-collection agent appointed by the parfies to the
Interpatty Agreement; '

Completion Agreement means the completion agicement relating to the Filin between among others, the
PSC, the Prodicer and the Completion Guarantor;

‘Completion Guarantée mcans the guarantee of completion and delivery of the Filin between, among
others, the Completion Guarantor and the Producer;

Completion Guarantor insans Media Guarantors Insurance Solutions, 1LC for and on behalf of itsclf and
also acting in ifs capacity as: "Program Administrator" and as attorniey-=in- fact for Indian Haibor Insurance
Cothpaiy;

Company Event of Defanlf means 1 breach of any of the terms of, or any other default under, the PSA by
the PSC:

Defanit Rate means twelve point five per cent. (12.5%) per annum, calculated on the basis of the nuinber
ofdays elapsed and a year of 365 days;

Delivery Materials means all the filin materials to be created and detivered by the Chatgee (or on its
behalf) to Chargor (or to its order) pursuant fo and subject to the terms of the CDA:

Distribution Agreements means the Sales Agency Agreement and those agreements granting Distribution

Rights in respect of the Film as set out in Schedule 11, Part 1 of the Interparty Agreement and any other
distribution or-exploitation agreements relating to the Film entered into by, or on behalf of, the Chargor;

Distribution Rights means all rights of exploitation and distribution- of the Film by all means and in all
tiedia. throughout the universe, fogether with all such rights in and to the Film Assets as-are necessary
solely to exploit such. rights, including all rights, if any, 1o-authorise, prohibit and/or control and collect.
revenues from the rental, Tending, private copying, fixation, reproduction and/or other exploitation of the:
Film by any means and/or media now known ot hereafter devised as may be conferred under applicable
laws, regulations and/or directives, including any so-called “Rental and Lending Rights™ puisuant to any
ditectives- and/or implenienting law enacted in aty jurisdiction and ncluding without linitation all allied
and ancillary vights i and to the Film including without limitation a1l format, merchandising, comimiercial
fie-in, litérary publishing, music publishing; soundtrack album, non broadeast (including videogram, airtine
afid ship rights), on-line rights and all other ancillary rights whether now knowii or hereafter invented with
the exception of the Reserved Rights;
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Distributor Default-means a breach of-any of the terms-of, or any other default under, the CDA by the
Chargor;

Encumbrance means any mortgage, charge, lien, pledge, assignment, hypothecation or sectirity inferest or
arrangement having siinilar effect;

Event of Defauilf means any eventspecified in Schedule 2 of this Charge and Deed of Assignment:
Fibin means the feature film provi‘sionaliy entitled “Made in Haly™;

Film Assets mieans the Rights, the Delivery Materials, the UK Tax Credit Collateral and all other vights
and materials with respect to- the. Film as.may be necessary for the production and/or exploitation of the
Fili;

Intellecinal Property Rights means trade ‘marks, service marks, trade ‘hames, design rights, copyright-
{(including: rights in computer softwaie and databases), patents, rights in know-how, confidential
informiation and other intelloctusl propetty rights, in each case whether registered or unregistered and
including applications for and the right (o apply for Tegistration for, thé grani of any of the foregoing and
all rights or forms of protection having equivalent or similar effect to any of the foregoing which may
subsist anywhere-in the universe, in-each case only to the extent relating solely fo the Film;

Intermediate Licensor means any intermediate Ticensor the Chargor may appoint (whether directly or
mdirectly) in-relation to the onward disteibution of the Film in the Territory by such entity;

Intermediate Licensor Charges meuns the security agreemeits dated on or about the date hereof in
relation to the Film between each Intermedi ate Licensoras chatgor and the Chatgee as chargee;

Taterparty Agreement means the-interparty agreement relating to the Film dated on or about the date
heteof and entered into between, among others, the PSC, the Chargor and the Chatgee;

Laboratory means such laboratory as may be.approved in writing by the Chargee fiom time to time;

Laboratory Notice and A'ck’n’ewiedgemenr means the notices and acldldwledgements.of_charge_ to the
laboratory between, among: others, sach Laboratory, the Chargeé:,. the Chargor; the PSC dnd the Sales
Agent;

Licensee means the Sales Agent, Tntermediate Licensor and each party to the Distribution Agreements-

other than.tlie licensor under those Distribution A‘greem‘éﬁts;

Notices of Assimnment means the notices and-dcknowledgements of assignment dated on or about the. date

hereof between, among others, the Chargor, the Chargee and each Licensee in relation to the Film and any
notices and aceeptances of assignment entered into héreafter by the Chargor and any Licensee;

Notices of Charge means the notices of charge dated on or about the date:hereof between, among othets;
the Chargee, the PSC, tlie Completion Guarantor and Coutts &Clo in respect-of the Production Account;

One Pictuie Licence means the one picture licence in respect of the Film between Crossday Productions
Lindited and the Chargor dated on or-around the date hereof:

Option Agreeinent means thie. option atid rights agreciment between Crossday Productions Limited and
James D' Arey in relation to the Underlying Rights;

Permitted Encumibrances means the security interests: permitted-pursuant to the terms of the Interparty
Aprecment;

Producer's Print Publication Rights means the right of the Chargor to write, or cause t6 be written and
published synopses or resumes Gf the Source- Material {of not more than 10,000 words taken from the
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Screenplay), a screenplay or screenplays based upon the Source Material and “books of the making of the.

Film™ (as such term is customarily understood ini thie film and TV industty with no nore than 10,000 words
taken from the Source Material); '

Production Account hag the medaning given to it in the PSA;

BSA means the production services agreement-ine respect of the Film dated on or about the date hereof
Pursuant to- which the Chargee has engaged the PSC to render certain production services in connection
with the Film;

PSC means Rojovid Films (Made in Italy) Limited (Company No. 113681 52), a limited liability company
incorporated yuder the lEwe of England and Wales whose registered office is at 15 Golden Square, London
WIFE 8IG:

Receiver means a receivei or administrative teceiver (whete sich an administrative receiver may be
appotnted) of the Collateral;

Relevant Parties means any of the Chargor, each Licensee, the PSC and exch paity to a Relevant
Agreement (other than the Chargee) and each is # Releévani Party;

Reserved Rights means the rights reserved and/or assigned to Crossday Productions Linzited pursyant to
the terms of the One Picture Licence;

Rights means the following (excludin galways the Reserved Rights):

(@  the entire copyright and all other rights whether vested or contingent, in and to the Filin-and all
material created therefor, whether inctided in the final version oi not;

(b) all allied -and ancillary rights in and to the Filmi including, without limitation, all format,
merchandising, commercial tie-in, literary publishing, music publishing, soundtrack albumi, non broadeast
(including videogram, aidine and ship rights), on-line rights and all other ancillaty rights whether fiow
known or hereafter invented;

() -all rights of copyright, Intellectual Property Rights and any and all other rights, whether vested
of contingent, present or future, in all literary, dramatic, musical ‘and attistic material commissioned or
otherwise acqiirad solely in comiection with the production, distribution and exploitation of the Film;

(dy all property and ownership in all Delivery Materials to be credted or acquired in connection
with the Filin including the Source Matetial, the master nepative and all materials held at-any laboratery or
facilities house from time to tineg;

(&) the benefit of all contracts and agreements entered into relating fo the acquisition of'ri ghits by or
provisioti of-gooids Or serviges in connection with and solely in so far as this relates to the Filin includirig
all warranties and indeninities given therein; and

{f) the entire: remaining benefit of all grants,. licences or rights, waivers, consents, covenants,

warranties, undertakings and/or representations in all of the Heencesand agreements solely as necéssary for
the production and exploitation of the Film,

17




Sales Agency Agreement means the sales agency agreement for the Film concluded and dated on or about
the date hereof between the Chargor:and the Sales agent in respect of the Film,

Sales Agent means Hanway Films Lintited, alimited liability company duly incorporated wnder the laws of
England and Wales with company number 03663618 and registered address at- 24 Hanway Street, London,
WIT 9JK; '

Secured Liabilifies means all or any money and Tiabilitics which shall from time to time (and whether on
ot at any time after demand) be due, OWing or incutred in whatsoever manner to the Chargee by the
Chargor in velation to the Film wheéther actually or contingently, solely or joititly and whether as pringipal

Security Agreements means those security agreements entered into by the Relevant Parties in relation to
the Filim:

Sereenplay has the meaning given to itin the CDA;

Source Material means any -and all literary, dramatic, musical and artistic material incorporated in the
Fitm, including the Screenplay and all underltying material upon which such screenplay is'based;

UK Tax Credit Account means the bank accotint opened and mamtained by the PSC for the payinent of
the UK Tax Credit Receipts H

UK Tax Credit means the payable cash element constituting a tax credit pursuant to Part 15 of the
Corporation Tax Act 2009 receivable by the PSC on behalf of the Chargee in respect of the qualifying

expenditure for the Film which satisfies the requirements of Part 15 of "the Corporation Tax-Act 2009 {as
amended from time to time):

UK Tax Credit Colfateral means the UK Tax Credit R‘éceipts_,_ the tight to wiake a claim forand teceive
the UK Tax Credit, the UK Tax Credit Account and all sums standing to the credit of it and any other rights
and benefits relating to the UK Tax Credit for the Filn;

UK Tax Credit Documentation means-any document required-and apreed by the Chargee in relation to
the UK Tax Credit for the Film and the payment of the UK Tax Credit Receipts;

UK Tax Credit Receipts means the actual amount of the UK Tax Credit for the Film which is received by
and/or attributable to the PSC: and:

Underlying Rights means any-and all rights of copyright, trade mark, patents or other intellectual property
tights or other rights of whatsoever nature in the Source Material excluding always the Reserved Righis.
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SCHEDULE 2

Events of Defanle

An Event of Defaulf means any of the following;

1.

2,

:&'b.

10.

1L

12,

a Distributor Defaylt:
a Company Event of Defanlt;

default shall be made in the payment, satisfaction and/or discharge of the Secured Liabilities or any
mstalment of the 'S_-'ecu.red:-Liabﬁiliti‘es,.-on'ﬂle due date and in the currency and at the place in which
orat which it is expressed to be payable:

any breach, _dgfauit, failure or refusal orneglect of any Relevant Patty to observe or perform auy of
the terms of the Relevant Agreemsiits or any amendment 1o the Relovant Agreements or any event
of défault ocours pursuant to any of such agreements and/or documénts;

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

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

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

any consent, authorisation, licence, filing, registration, notarisation or other requitement of any
governmental, judicial or public. body or authority requited or-advisable in connection with the
excoution, delivery, perforinance, validity, admissibility in evidence or enforceability of the
Relevant Agreements or performance by a Relevant Party -of its obligations under the Relevant
Apreenionts is modified in g manner unacceptable to the Chargee or is not granted or is revoked of
terminated or expires;. '

amaterial adverse change in the business or financial condition of a Relevant Party or in velation to
atty person guararieeing any of the Secired Liabilities orin relation to any assets, rights-or monies
overwhich a Relevant Party has security;

any meeting of eréditors of a Relevant Party being held Or any arrangement or steps being taken. by
a Relevant Party with.a view fo proposing or tmplementing (under any engctiment or otherwise)

aity kmd of scheme of arrangemnient, comprofiise or composition. with or for the benefit of its
Creditors (including any voluntary arrangement as{lefined in the Insolvency Act 1986);

over-or any distress; execation or ofher process being levied or enforced (and not being discharged
withitt seven (7) days) over the wholg or any substantial part of the asseis of a Relevant Pariy or
the directors or officers of a Relevant Party requesting any person to appoint such a trustee,
liquidator, supervisor; receiver, administeator, administrative receiver orother encumbrancer;

a Relevant Party ceasing or threatening t6 cease tor carry on business or being or becoming unable
to pay its debts within the meaning of section 123 Insolvency Act 1986 (on the basis that, in
relation to sections 123(1)(e) and 123(2) Insolvency Act 1986 the words “if it is proved to- the
satisfaction .of the coumt that” are omitted) or suspetiding or. threatening to suspend making
payments with-respect to all-or any ¢lass of it debts;
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13

4

15.

16.

i7.

18

19,

20.

21,

22

23

24,

25,

26.

27.

a Relevant Party obtaiming a moratorium or other protection fiom its creditors;

an application being presented for. the making of an administration order, or there is served on any
person a notice of interition to.appoint an administrator or any such appotritment is tnade in relation
to any Relevant Patty, ora ineeting being convened for the: purpose of considering a resolution for
the making of such an-application or the service of such-a notice:

adecision being taken for a-Rel evant Party to cease to trade or any Relevant Party ceases o trade;

any Relevant Parly changiiig or threatening to change the nanite or scope of its business, or
suspending or threatesting to suspend all or a substantial partof its business operations:

the taking of a decision without the prior consént 6F the Chargee by a Relevant Party that the-whote
or & part-of the uridertakin g or assets of 4 'Relevant Party be sold, transferred-or otherwise disposed
of (whether or fiot for full consideration); '

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

the: occurrence of any event which would result in the crystallisation of any floating charge over

the wholeor any part of the-undertaking and assets-of a Rél‘evant'Par'ty-;_
any Encumbranice which may atfect any assets of any Relevant Pm'ty'becaxmg. enforceable;

any Encumbranee of any guarantes or indemiity given by any Relevant Party ceasing to be-in full
force and effect;

the occurtence of any event or the teceipt by the Chargee of any information or the coming: to the
attention of the Chargee of any mattor or thing which causes the Chargee fo believe that all of any

part of the Collateral is in dangér of seizure, distiess or other legal process or that all or afiy part of
its security is ofherwise for any reason in danger;

any Relevant Party has a written demand for the payment of sums due served upon'it in accordance
with section 123(] (@) Tusolvency Act 1986 or otherwise (which is-not settled or disputed);

any Relevant Party is struck off the register of companies or otherwise ceases to exist;

if any event, which is i1 the opinion of the Chargee analogous to or having a similar effect or resalt
to-any of the events described above, shall happen in-any jurisdiction t6 '&nyiR'e]'evant_Palty_;ﬁg_ and

the Chargee determines (in its sole and absohute discretion) that the rights of any Relevant Party-

with respect to the Collateral are ‘taterially adversely affected as a result-of any claim and/or
claims asserted by any third party.
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EXECUTION PAGE TO ROJOVID FILMS LIMITED CHARGE OVER TLWR LTD

“MADE IN ITALY”

In Witness whereof this Charge and Deed of Assigmnent has been entered info the day and year first
before written

EXECUTED and unconditionally delivered as a
deed by TLWR LTD
acting by a Director

inthe presence of
Witness Name:
Witness Signature:

Witness Address:

Witness Oceupation: PZ@[)UCT!OM P‘SSLS\T' ANT

EXECUTED and unconditionally delivered a5 a )

deed by ROJOVID FILMS LIMITED )

acting by 3}

for and on'behalf of INGENTOUS MEDIA. )

DIRECTOR LIMITED, its duly aufhorised Director )
for and on behalfof
INGENIOUS MEDIA DIRECTOR
LIMITED

in the presence of:
Witniess Name;
Witniess Signature:

Witiiess Address: e et e ey 5

Witness Occupation:

Al




