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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11325174

Charge code: 1132 5174 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2018 and created by COME AWAY FILMS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th August 2018 .

Given at Companies House, Cardiff on 14th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 7 AUGUST 2018

¥ie hareby certify this
fo be a true copy of
the original

Sheridans. Qﬁ%@!ﬁlgﬁg"m

1. CREASUN ENTERTAINMENT USA INC.

2, COME AWAY FILMS LTD

CHARGE

OVER THE FEATURE FILM PROVISIONALLY ENTITLED

"COME AWAY"

LEE&THOMPSON

4 Gee's Court
St Christopher's Place
London
Wiy 1D

Tel: +44 {0)20 3073 7600
www.leeandthompson.com



‘PARTIES:

(1) -~ CREASUN ENTERTAINMNET 'USA INC... (Creasun which expression -shall -include its .-

' ~ successors'in title and assignees) , a cormpany incorporated under the laws of the State of
. California and having its. place -of business-at-2nd FHoor 6600 5Sunset. Boulevard ‘Hollywood -
CA 90028 -United States .of America . [(attention .Minglu -Ma,e-mail: Jennifer ‘Ma . '
jen'nifer‘ma78'68@gmail.com-),'and _

(2) COME AWAY RILMS LTD (FPC) (Compariy Number: 11325174) a-compariy incorporated under -
~.'the laws of England and Wales of 10 Orange Street, Haymarket, London, United Kingdom,
WC2H 70Q (attention: James Spring; email: james@fredfilms.co.uk).

RECITALS:

(A) . ‘Creasun has agreed to provide the Borrower with finance in relation t6 the Film (as defined

' below) pursuant to. a financing deal memorandum dated 8 June 2018 as the same may be
amended, supplemented and réplaced from timé to time  (Investment Agreement) for the
production:and completion of the Film which-the FPC acknowledges is of benefit to the FPC.

('.B): " The. FPC has agreed to execute this Charge as security for the reépayment of the advances
provided under the Investment Agreéement, together with interest thereorand all other sums
from time to time owingto Creasun from the Borrower.

OPERATIVE PROVISIONS:

1. Interpretation -

1.1 Iathis Charge; the following expressions shiall have the following meanifigs unless the context

. otherwise réquires:

+ Administrator

Ancillary Rights. .

Assigned Agreements

Borrower

. CAMA.

~an ‘Administrator appointed in accordance with Paragraph 14.of .
- ‘Schedule B1 of the Insolvency Act 1986 pursuant to this Charge
" which, bywvirtue of that section, is a qualifying floating charge;

~all-ancillary rights in the Film which-are owried or controlled at
any time by ‘the FPC, including all commercial tie-ups, .. -
_sponsorship,  branding, . inter-active, computer assisted

(including computer and video games), the Future Production .

" Rights], screenplay publication, . novel publication,

merchandising; Mmusic. publishing _and'.s"o'undtr-ack' rights in the

Film (as all terms areé customarily understood in the motion:
picture and television industry-of the. United Kitigdem of Great
- Britain and Northern lreland); .

those agréements assigned by way of security to Creasun bythe
FPC pursuanttoclause3.1.1,;

‘Maginot Line, LLC;

~the collection account -management  agréement entered in

S ' Chasge (P}
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Charge

Chaiged Assets

Collection Account

Distribution
Agreement

Distributor

Event of Default
Filmy

FBEC

Future Production

Rights

investment
Agreement.

ICA

Lender

Materials

refation to the Film;

this charge and any and ali schedules, annexures and exhibits
attached to.it or incorporated by reference;

to the extent of the FPC's right in and title to such-assets, the
Tax Credit Colfateral, the Film, the Rights, the Sales Agency
Agreement, the Distribution Agreements and all- property and
assets charged or to be charged under this Charge in favour of
Creasun and all other property and assets which at any time are
or are regquired to be charged in favour of Creasun under this
Charge;

the collection account detailed in the CAMA relating to the Film;

any distribution agreement entered into by the Borrower, the
Sales Agent. Any other Sales Agent appointed by the Borrower
or any intermediate licensor with a thivd party for the
exploitation of the Film and for the Rights;

any distributor approved by Creasun as a party to any of the
Distribution Agresments and, together, the Distributors;

those events detaflad at Schedule 1;

the full length motion picture film provisionally entitled “Come
Away”, to be baséd on the Screenplay;

includes persons deriving title under the EPC or entitled to
recleem this security;

the right to make a prequel, sequel, remake, television series,
television film, spin-off production, stageplay and/or musical.
production and/or other derivative works based .on the Film
and/or the Screenplay;

the investment Agreement referred to in Recital {A);

the intercreditor agreement entered into on even date herecf
between Tinres, Film Finances, Inc., Tinres Entertainment ihc
and Ace Pictures Entertainiient, 1LC, inter alios, in refation to
the Film;

includes petsons-derividg title under Creasun;

the materials. required to be delivered to the Sales Agent
pursuant to the sales agency agreement relating to the Film
between the Sales Agent and the Borrawer, together with all
physical or digital properties or materials of every kind or.nature

Charge [Film)
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Persan

Production Account

Qualifving Film

Relevant Agreements

Relevant Party

Recelver

of, or relating to, the Film whether now in existence or
hereafter made and all versions thereof, including, without
limitation, exposed film, developed film, positives, negatives,
prints, answer prints, special effects, pre-print materials,
soundtracks, sound recordings, scripts, musical stores, digital
files, digital rmaterial, positive sound and visual material, -audio
and video tapes.and discs of all types and gauges, cutouts, trims,
sketches, designs and any-and all other physical properties of
every kind or nature of or relating to the Film in-whatever state
of completion, and all duplicates, drafts, versions, variations and
copies of each thereof;

any natural person, corperation, firm, company, pafrtnérship,
limited liability company, joint venture, associatioh, trist, other
business entity, body corporate, unincorporated hody of persons
or unincorporated organisation or any other fegal entity, or a
nation, state, gdvernment entity or any agency or political
subdivision thereof and shall be construed to include that
person's assignees, transferees or successors intitle;

the production account for the Film opened in the name of the
FPC;

a "Film" (as defined in section 152 and. 1181(2} of the
Corporation Tax Act 2009) that satisfies the requirements of
sections 1195(2) to 1198{4} inclusive of the Carporation Tax Act
20086;

the Investment Agreement and all other agreements and
documents entered into by the Borrower, the FPC ar the US FPC
in -connection with the Film or the production, financing or
exploitation thereof;

the FPC or any other Person who is - party to the Relevant
Agreements other than Creasun or any such Person afier such

Persen has paid all sums due and has comptied with all its

obligations underthe applicable Relevant Agreerient;

any receiver of hanager or administrative receiver appainted by
Creasun either solely or jointly {and if more than one on the
basis that they may act jointly and severally) undér or by virtue
of this Charge or any other security interest of Creasun or
Creasun’ statutory powers;

Rights the following rights for the full period of copyright and
thereafter (so far as is possible) in perpetuity:

ali rights to distribute, lease; license, sell or otherwise
exploit or deal with the Film .in all media {whether now

Charge IFlm)
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Rights Documents

Sales Agent

Screenplay

Secured Amounts

Source Material

known or hereafter invented or devised), including,
without limitation, the rights in the Film;

2. all rightsto exhibit and Broadcast the Film;
3. the Ancillary Rights;

4. all such other rights in and to-the Film or any material on
which it is based or which is incorparated in the Film as are
needed for the full exploitation of the Fights described in 1,
2.and 3 above;

5. all necessary rights to the music and musical compasitions
contained in the. Film and alf rights to the music and
musical compasitions created for the Film, including the
lyrics and alt rights to exploit the same and to prodiice,
publish, reproduce or synchronise all or any of the same
with the Film; and

6. all rights to distribute, lgase, licanse, sell or otherwise
explott or deal with any of the rights. referred to above;

but excluding for the avoidance of doubt the Euture Production
Rights;

all those documents pursuant to which the FPC acquires any of
the Rights or any.rights in and to the Soures Material;

means Capstone Group, LLG;

the screenplay on which the Film is to be based, written by
Marissa Kate Goodhill dated 3 July 2018;

all monies or liabilities which shall for the time being {and
whether oh-or at any time after demand) be due or owing to
Creasun i refation to the Film, whether incurred by the FPCor
any other party, whether due actually or contingently and
whether due solely or jointly with any other person and
whether as principal or surety, including principal, premium or
other lawful charges and expenses (including, without
limitation, afl costs and expenses incurred pursvant to Clauses
12 and 16 in-this Charge) which Creasun may. charge for keeping
the FPC's account and so that interest shall be computed and
compounded according to the usual mode of Creasun as well
after as before any demand made or judgement obtained
hereunder;

to the exterit of the FPC's.right in and title to the following, all
underlying literary, dramatic, lyrical, musical, -artistic and other
material including, without limitation, the format, Screenplay,
music, all titles, trademarks, designs, and legos used. i or in

Charge {Film)
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1.2

13

1.4

1.5

connection with the Film to enable it to be produced and
explofted;

Tax Credit the enhanced tax deduction with a payable cash element in
respect of surrandered losses.to which the FPC may be entitiad
in respect of-the production-costs of the Film, as set out in the
Tax Credit Legiskation;

Tax Credit Collateral the Tax Credit Proceeds and the right to claim-and be paid the
Tax Credit Proceeds;

Tax Credit Legislation together:

1. the Guidance Notes to Schedule T to the Films Act 1985 for
films starting pringipal photography on or after 1st Agril
2006 isstied by DUMS in April 2006, as supplemented and
amended by any later guidance notes relating to the UK’
Film Tax Credit;

2. theFilms Act 1585;

3. Chapter 3 {Films and Sound Recordings), Schedule 4
(Taxation of Activities of Film Production Company) and
Schedule 5 {Filln Tax Relief: Further Provisions) of the
Finance Act 2006; and

4. Part 15 of the Corporation Tax Act 2009;

each as the same may be supplemented, amended and
implemented from time to tifme; and

Tax Credit Proceeds the maximum payable cash element in respect of surrendered
losses, if any, receivable in respect of the Tax Credit.

Any reference in this Charge to any statute, statutory provision, document or agreemént shall
be conrstrued as including a reference to that statute, statutory proviston, decument or
agreement as from time to time amended, modified, novated, extended, replaced or re-
enacted, whether before or after the date of this Charge, and to all statutory instruments,
orders and regulstions for the time beihg made pursuant to such statutes or statutory
provisions or deriving validity from them.

Expressions used herein that are defined in The Copyright, Designs and Patents Act 1988,
shail, unless the context otherwise requires, have the meaning attributed therets inthat Act,

Unless the context otherwise requires, words denoting the singular shall include the eural
and: vice versa and words denoting any one gender shall include all genders .and: words

denoting persons shall include corporate enfities, unincorporated -associations and

parinerships.

The clause headings in this Charge ars for convetiience and reference purpose only and shall
not be deemed to govern.or act in the interpretation of any provision of this Charge in-any

Way:

Charge [Film)
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2.2

2.3

24

34

This.Charge is intended to be executed and to take effect as a Deed by the FPC.
Covenantto Pay

In consideration of Creasun entering into the Investment Agreement and making the funds
available to the Borrower in accordance with the terms thereof, the FPC covenarnits to pay-and
discharge to Creasun the Secured Amounts in accordance with the terms of the Investment
Agraement and/orthis Charge.

The FPC acknowledges that Creasun entering into the Investment Agreement with the
Borrower and providing funding to the Borrower thereunder is of commercial benefit to the
FPC as it enables the Film to be financed and produced,

fn respect of obligations under this clause, the FPC shall to the extent that it is not the
principal debtor be desmed to be the princigal debtor and not-merely a surety.

If any sums. expressed to be payable by the Borrower under the terms of the Irivestment
Agreement are not recoverable from the Borrower by reason of any invalidity or
unenforceability of the Investment Agreement, or any legal limitation, inability to. pay ot other
incapacity of the Borrower , such sums shall nevertheless be racoverable by Creasun from the:

FPC as if it were & principal debtor under the Investment Agreement and as a separate and

independent obligation of the FPC, the FPC agrees to indemnify. Creasun on.demand against
any ioss or fiability arising from any such invalidity, inability to pay, unenforceability, legal
limitation or capacity affecting the Investment Agreement or the Borrower, as the case may
be.

Charge and Security Assignment

As continuing security for the payment to- Creasun of the Secured Amounts and for the
performance of the cbligations of the Borrower C under the lnvestment Agreement and the
FPCunder this Charge, the FPC, with full title guarantee:

311 assigns absolutely to Creasun throughout the world (and insofar as necessary by way

and Patents Act 1988) all of the FPC's right, title and interest inand to:

3111 all copyright and allied and ancillary rights in and to the Film and any
other films, audiovisual and/or sound recordings. made in the cotrse of
production of the Film or pursuant to any right acquired in connection
with or arising from the production of the Filrm;

3.1.1.2  the Rights {subject to and with the benefit of the Rights Documents);

3.1.1.3  the Rights Documents and all of the FPC's right, title, benefit and interest
to and in the same including, ‘without limitation, any and all sums of
money whatever payable to or-on.account of the FPC pursuant to the
Rights Documents;

3.1.1.4  any other agreements for the provision of any.goods, services, facilities or
finance for the Film,

3.1.1.5  the bénefit of all policies of insurance now or in the future taken ot in
respect of the Film and/or the Rights; and

Chatge {Film)
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3.2

3:3

3.L.L6  the benefit of all revenues. accruing to it or to its order or on its behalf in
respect of the exhibition, distribution and exploitation of the Film and/or
tha Rights;

but excluding for the avoidance of doubt the Tax Credit Collateral atid the Future
Production Rights;

3.1.2 charges by way of first fixed charge to Creasun the FPCs right, title and interest
{whether now owned or hereafter acquired) in and to the following:

3121 all of those assets detaited at Clause 3.1.1 above to'the extent that they

are not effectively assigned pursuant to that clause;

3.1.2.2  the Film (as both presently existing and to be created or acgtiired by the
FPC, either separately or jointly with any or all of the other entity;

3123 the Materials;

3.1.2.4  the proceeds of all policies of insurance now or in the future taken out by
the FPC in respect of the Film and/or the Rights;

3.1.25  all sums from time to time standing to. the credit of the FPC in the
Production Account for the Film in the name of the F5¢ -and;

3.1.2.6  all sums from time to time standing to the credit of the Collection
Account to-which the FPC is entitled pursuant to the CAMA;.

3.1.2.7 any other assets of the FPCin relation to the Film; and
3.1.2:8  the proceeds of any or all of the foregoing;

but excluding for the avoidance of doubt the Tax Credit Coltateral and the Futyre
Production Rights;

3.1.3 charges by way of a first floating charge ali of its present and future assets and
undertakings including, but not limited to any and all of the FPC's rights-and interest.
detailed in sub-clauses 3.1.2.1 above if and to the extent that the first fixed charge
may fail for any reasonto operate as a fixed charge or the Charged Assets 41l to be
assigned (whether at law or in equity). by way of security to Creasun, and the Tax
Credit Coliateral; Paragraph 14 of Schedule Bl of the Insolvancy Act 1985
incorporated by Schedule 16 of the Enterprise Act 2003 shalf apply to any floating
charge created pursuant to this Charge so.that this. Charge is a qualifying floating
tharge.

The FPC will hold in trust for Creasun the FPCs entire. interest and benefit in and to. the
Charged Assets and all other assets intended to be subject to a security interest under this
Deed including, without fimitation, any part of the Charged Assets which cannot be charged or
assigned by the FPC together with, without limitation, all proceeds, rmaney and other rights

and benefits to which the FPCis beneficially entitied in respect of such Charged Assets.

This Charge shall remain in force as a continuing security to Creasun notwithstanding any

settlement of account or any other act, event or matter whatevér, except only for the
execution by Creasun of an absolute and unconditional release, or the execution by or on

Chiarge {Fim)
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3.4

3.5

4.1

4.7

5.1

5.2

53

5.4

behalf of Creasun of a receipt for all, and not part only, of the Secured Amounts and/ar the
obligations of the Borrower under the Investment Agreemant and the cbligation of the FPC
under this Charge, and this Charge shall not prejudice or-affect any other security. which
Creasun may now or at any time hereafter hold in respect of the Secured Amounts or any of
them or any part thereof respectively.

Notwithstanding the provisions of Clause 3.1.2.5 herecf, the EPC may draw from the
Production Account from time to time any-and all-monies required to satisfy the proper costs
of production of the Film in accordance with. the caskflow and the budget approved by
Creasun unless and untitan Event of Default occurs.

Creasun hereby grants to the FPC an exclusive licence to undertake and :complate the
‘production, post-production, completion-and delivery of the Eilm, subjectin ali respects to the
security hereby created, and the FPC hereby agrees that Creasun may-terminate such licence
if the security created under this Agreement becomes enforceable for any reason whatsoever.

Conversion of Floating Charge and Automatic Crystallisation

Creasun may at any time, by notice in-writing to the FPC, convert the floating charge created
under this Charge into a fixed charge in relation to'the assets specified in such notice.

Upon the oceurrence of any Event of Default the floating charge created undar this.Charge wil}
(in addition to the circumstances in which the same will occur under the general law)
immediately and automatically, without any requirement for notice hy Craasun, convertinto a
fixed charge over all the assets of the FPC that are the subject of the floating charge
PROVIDED THAT solgly for the purposes of this clause, the ohtaining of a moratorium under
Schedule Al of the Insolvency Act 1986 or any action- with -a view to -obtaining such a
moratorium shall not cause the floating charge to automatically crystallise,

Enforcement

On the happening of any Event.of Default or at any time thereafter, the floating charge
created by Clause 4.2 shall: automatically be converted with immediate effect into & fived
charge, the obligation of Creasun to advance monies under any Relevant Agreement shall
immedidtely terminate, the security hereby created shall become enforceable and the
Secured Amounts shall immediately become due and payable.

On or-at any time after this Charge has become enforceable (and without prejudice to the
statutory power of sale conferred by the Law of Property Act 1925 which is apglicable o this
Charge}, Creasun shall be-entitled to self the Charged Assets or any part or parts of them or
otherwise exploit them or turn them to-account for such price-and i such manner as- Creasun
in its absolute discretion may think fit.

Creasun shall, on receipt of any proceeds resulting from any of the acts of enforcement
referred to-in Clause 5.2, apply the same in or towards repayment of any part.of the Secured
Amounts as Creasun decides. Creasun shall be entitied to the tepayment of all costs, fees and
charges it may incur as a consequence of the enforcement of this-Charge.

If, on enforcement. of this Charge, there shall remain any sum of money after all Secured
Amounts have bee'n paid in full, such sum of money shall be made available to the EPC or
other person entitied thereto.

Charge {Filr]
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5.5

5.6

57

The Law of Property Act 1925 Section 103 and the restrictions contained.in Sections 93, 103
and 108 of that Act shall notapply to the security created by this Charge.

In addition to the foregoing provisions of this Clause, Creasun may, at any time after an Event
of Defaultis declared, appoint in writing a Receiver or Receivers, or. an Administrator purstant
to Paragraph 14 of Schedule B1 of the/insolvency Act 1986, in respect of the Charged Assetsor
any-part of them on'such terms as-to remuneration and otherwise as it shall think fit, and may
from time to time remove any Receiver and appoint another in his or their stead, PROVIDED
THAT, solely forthe purposes-of this.clause, the obtaining of a moratorium under Schedule A1
of the Insolvency Act 1986 or any action with a view to obtaining such a moratorium, shall not
of itself {but without prejudice to Creasun' rights should other Events of Default then exist)
entitle Creasun to appoint a Receiver,

If a-Receiver is appointed, such Receiver shall be the agent of the FPCand have all the powers

‘set out in'Schedules 1and B to the insolvency Act 1986 and, in addition, shall have the power
tor

5741 take possession of, get in, realise and/or enforce the Charged Assets;

5.7.2  take any steps that may be necessary or desirable to effect compliance with any or

all of the agreements charged or assigned pursuant to this Charge and to Carry on,
manage orconcur in carrying on-and managing the business of the FPCoor any part of
the same in relation to the Film, and, for any of those purposes, to raise or borrow
fram Creasun or otherwise any money that may be required upon the security of the
whole or any part of the Charged Assets;

5.7.3 institute proceedings and sue in the name of the FPCand appoint managers, agents
and employees at such salaries.as the Receiver may determine;

5.7.4 assign, sell, lease or license or concur in assigning, selling, leasing or licensing the
Interest of the FPCin the Charged Assets or otherwise deal therewith and on such
terms inthe interast of Creasim as the Receiver thinks fit;

5.7.5 appoint and :discharge managers, advisers, officers, agents, contractors, workmen
-and employees for any of the aforesaid purposes for such remuneration and on such
otherterms as Creasun or the Receiver shall think fit;

5.7.6  do.all suchother acts and things as'may be considered to be incidental or conducive
to any of the matters or powers aforesaid and which the Receiver fawfuily may or
can do; and

5.7.7  make-any arrangement or compromise and enter into any.contract or do any other

act or make any omission which the Receiver shali think expedientin the interest of
Creasun and to do any. other act or thing which a Receiver appointed under the Law
of Property Act 1925 or the Insolvency Act 1986 would have power to do subject to
the provisions of this Charge, PROVIDED ALWAYS THAT nothing contained in this
Charge shall make Creasun liable to such Recéiver as aforesaid in respect of the
Receiver's remuneration, costs, charges or expenses or otherwise for which,
together with the Receiver's acts, contracts, defaults and omissions, the EPC.shall
alone beliable.

-Chiarge {Fim)
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5.8

5.9

6.1

At any time after the security creatad hereunder becomes enforceable, Creasun or a Receiver
may {but shall not be obliged to) do-all such things and incur all such-expenditure as Creasun

‘of such Receiver shall in its sole discretion consider necessary or desirable to remedy such

defalilt or protect or realise the Charged Assets or its interests under this Charge and, in

‘particular (but without limitation}, may enter upan the FPCs property and may pay any
‘monies which may’ be payabie in respect of any of the Charged Assets, and any fnonies

expended in so. doing by Creasun or the Receiver shall be deemed an- expense properly
incurred and paid by Creasun, and'the FPCshall reimburse the same on demand to Créasun.

if an Administrator is appointed such Administrator will have all.the powers conferred on
them by statute including all the powers set out at Schedule 1 of the Insolvency Act 1986.

Covenants and Warranties

The FPC warrants, undértakes and agrees with Creasun as folfows:

6.1.1  Thatit is the sole, absolute legal owner of the Charged Asssts and that none of the
Charged Assets are-the subject of any mortgage, charge; lien, pledge, encumbrance
or security interest ather than any such arising in favour of Creasun or as set out in

the ICA;

6.1.2 that the execution of this Charge by the FPCwill nist violate, conflict with or cause a
breach of any agreement, instrument or mortgage previously executed by the FPC;

5.1.3 not, without the prior written consent of Creasun, to sell, transfer, dispose of or part

with passession or control of orattempt to sell, transfer or dispose of the Charged
Assets or any part of them orany interest in‘thern, nor directly or indirectly create or
permit to exist or be created any mortgage, charge, lien, pledge, encumbrance or
security interest upon or in the Charged Assets or any part of them;

6.1.4 immediately. to notify Creasun-of any material loss, theft, damage or destruction to
the Materials and/or breach of the Rights or any part of them;

6.1.5  to give Creasun such information concerning the location, condition, use and
operation-of the Materials as Creasun may reasonably require, and to-permit any
persons designated by Creasun at all reasonable times fo inspect and examine the
Materfals and the records maintained in connection with them;

6.1.6 that each of the Assigned Agreements to which it is a party constitutes valid and
binding obligations on the parties thereto and are in full force and effect and have
not been varied or modified in any way or cancelled and no party to any such
-agreement is in default;

647  that it will in & timely mannet perform its obligations under the Assi igned

Agreements to-which it is a party and will comply with all laws and regulations from
time to time relating to the Assigned Agreements or affecting their enferceability;

6.1.8  thatit will do or permit to be done each and every act or thing which Creasun riay
from time to time reasonably require for the purpose of enforcing Creasun' rights
under this Charge and the Assigned Agreements to-which it is'a party and will allow
its name to be used as and when required by Creasun forthat purpose;

Eharge [Filin)
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6.2

7.1

8.1

91

9.2

1g

i1

10.2

11

111

6.1.9 that it shall procure that all sums charged or assigned to Creasun hereunder shall be
paid to Creasun oras Creasun may direct from time to time.

Creasun shall not be obliged to make any enguiry as to the nature or sufficiency of any
payment made under any of the Assigned Agreements or to make any claim or take any other
action to collect any money or te enforce-any rights and benefits assigned to Creasun or to
which Creasun may at-any time be entitled under this Charge.

Grant of Time &r Indulgénce

The security created by this Charge shali not be affected or prejudiced in ary way by Creasun
giving. time -or granting any indulgence to the FPC or accepting any composition from or
compounding. with or making any other arrangement with the FPC or any other pérson, firm
or company in respect of the Secured Amouintsand Creasun may enforce the security creatad
by this Charge and any other security it may hold in respect of stich Secured Amounts against
the FPC in any order which it may in'its absoluite discretion think fit.

Assignment

Creasun shall be entitled to assign, participate, transfer, charge, sub-charge or-otherwise grant
security-over or deal'in all.or any of its rights, title and interest in this Charge to.any third party
in which event it shalt remain birding on the FPC,

Protection.of Third Parties

No-purchaser, mortgagee or other third party dealing with Creasun and/or any Receiver shall

be concerned to enquire whether any of the powers which they have exercised! or purported

fo exercise has arisen or become exercisable ot whether the Secured Amounts remain
outstanding or as to the propriety orvalidity of the exercise or purported exercise of any such
power, and the title of a purchaser or other person and the position.of such a person shallnot
be prejudiced by reference to any of those matters.

The receipt of Creasun or any Receiver shall be an absolute and conclusive discharge to any
such purchaser, mortgagee or third party, and shall relieve such person.of any obligation to
see to the application:of any sums paid to or by the direction of Créasun or any Recaiver.

Protaction of Creasun and Receaiver

Neither Creasun nor the Receiver shall be liable ta the FPC in respect of any loss or damage
which arises olit of the exercise or the attempted.or purported exercise of or the failure to
exercise any of their respective powers,

Without prejudice to the generality of Clause 10.1, entry into possession-of the Film.or the
Rights or any part of them shall not render Creasun or any Receiver liable to account. as

mortgages in possession, and if and whenever Creasun or any Receiver enters into possession

of the Film or the Rights or any part of them they may at any time go out of such possession.

Power of Attorney

The FEC hereby irrevocably and. by way of security appdints Creasun and, if any Receiver has
been appointed, Creasun and Receiver jointly and severally, its Attorney and Attorneys in its
name and on its behalf and as its act -and deed to sign, execute and do all acts, things and

Charge (Film)
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documents which the FPC is obliged or which a Receiver is empowered to execute or do under
this Charga.

This appointment shall operate as a general power of attorhey made under Section 10 of the
Powers of Attorney-Act 1871 such appointment constituting a power coupled with an interest
under English law. This power of atforney shall terminate without further notice: on the
release, discharge and re-assignment provided under Clatse 18 hereof,

The FPC hereby covenants with Creasun: that, on request, it wilk ratify and confirm all
documents, acts and things and all transactions entered into by Creasun or by the FPC at the
instance of Creasun in the exercise or purported exercise of the aforesaid powers.

indemnity

The FPC shall, on demand, pay to Creasun all those expenses {intluding. legal and out-of-
pocket expenses) incurred by it in-connection with the negotiation, preparation or comipletion
of this Charge and all expenses {including legal and out-of-pocket expenses) incurred by it in
connection with-any variation or consent or approval relating to this Charge or in connection
with the preservation, enforcement or the attempted preservation or enforcement of its
rights tnder this Charge.

The FPC covenants with Creasun tofully indemnify Creasun and the Receiver at ail tinies fram
and against all actions, proceedings, claims, demands, costs (including, without prejudice to
the generality of the foregoing, legal costs of Creasun or the Receiver on a solicitor and-own
client basis), awards and damages howsoever arising which Creasun or'the Réceiver may incur
(in the case of Creasun, whether before or after a demand has been made for payment or
discharge of the Secured Amounts):

12.2.1  in consequence of anything done or purported to be done by Creasun of the
Receiver under this Charge, the Investment Agreement or any other document
relating thereto, or of any failure by the FPC to comply with its obligations to
Creasun thereunder or otherwise in connection therewith; or

12.2.2- in consequence of any payment in respect of the Secured Amounts {(whether made
by the FPC, or.any other parly) being impeached or declared void for any reason
whatsoever.

The.amounts. payable under Clauses 12.1 and 12.2 shall carry interestin accordance with the
terms of the Investment Agreement from the date on which they were paid-or incurred by
Creasun or the Receiver (as the case may be), and such amounts.and interest may ba dabited
by Creasun to any account of the FPC at Creasun, but shall in any event form part of the
Secured Amounts and accordingly be secured on the Charged Assets..

Further Assurance

The FPC shall on demand do all acts and execute all such documents as Creasun rnay

reasonably specify for-perfecting any security created or intended to be creatad by this Charge
or which.Creasun-or the Receiver may specify with a view to facilitating the exercise, or the

proposed-exercise, of any of their powers.

Charge (Film)
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Cther Security

This security is in addition to, and shall not be merged in or in any way prejudice or be
prejudiced by, any other security, interest, document or right which Creasun may now or at
any time hereafter hold-or have as regards the FPC or any other person in respact of the
Secured Amounts,

‘Waivers, Remedies Cumulative:

The powers which this Charge confers on-Creasun.are cumulative and without prejudice to its
powers under general law, and may be exercised as often as Creasun deems: appropriate. The

rights of Creasun and the Receiver (whether arising: ynder this Charge .or under the general
faw} shall-not be capable of being waived or varied otherwise than by.an express walver or
variation in writing and, in particular, any failure to exercise or any delay in exercising dn the
part of Creasun or the Receiver any of these rights shall not operate as a walver or variation of
that or any other such right; any defective or partial exercise of any such right shali not
preclude any other or further exercise of that or any other such right; and no-act or course of
conduct or negotiation on the part of either Creasun or the Receiver or oft its or their behalf
shall in any way preclude either Creasun or the Receiver from exercising any such right or
constitute a suspension or variation of any such right.

Creasun’s Costs and Expenses

All costs, charges and expenses incurred hereunder by Creasun and all other monies paid by
Creasun in relation to an actions or proceedings for or in relation to the pretection or
enforcement of the security constituted under this Charge or for obtaining payment of the
Secured Amounts {and:so that any taxation of Creasun’ costs, charges-and axpenses shall be
on the basis of solicitor and own client) shall be recoverable from the FPC as a debt and may
be debited to any account of the FPC and shall bear interest accordingly and shall be charged
on the Charged Assets, and the charge hereby conferred shall be in addition to (and: without
prejudice to) any and every other remedy, lien or security which Creasun may hava or, hiut for
the said charge, would have for the Secured Amounts of any part thereof.

Power of Sale

The power of sale conferred on mortgagees by the Law of Property Act 1935 shall apply to the
security hereby created, but without the restrictions contained in the said Act as to giving
notice or otherwise, and the statutary power of sale shall, as between Creasun and 3

purchaser or other person dealing with Creasun or a Receiver, atise on and be exercisable at

any time after the execution of this-Charge, provided that Credsun shall not exercise the said

power of sale until payment of the Secured Amounts has been demanded or the Receiver has

been appointed, but this proviso shall not affect such a purchaser or other person or put hirm
upon-enquiry whether such demand or appointment has been made,

Discharge and Re-Assignment

Upon repayment in full to Creasun of the Secured Amounts, Creasun will, at the request and
cost of the FPC, discharge this Charge and. re-assign the FPC's rights in and to the assets
assigned pursuant to Clausé 2 hered, including, without limitation, the Assigned Agresments,

{harge [Fim)
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Motices

All notices, demands or other communications given, made or required to be served under
this Charge shall be-in writing and may be served by parsonal. delivery, email or by first ¢lass
post on the parties at their addresses as set out inthis Charge or such other address as gy be
notified hereunder by that party from time to time for this purpose and shall be effectual
notwithstanding any change of address not so notified. Unless the contrary is provided
notices shall be deemed to have been served if sent hy persanal delivery, at the time of
delivery and, if sent within the UK by first class post within 2 business days after posting and
within 5 business days where sent by first class post abroad. Wherd notices are sent by-email
they will be deemed sent at the tiine the email'is sent provided the sender is not in receipt-of
a notification of failure of delivery and has complied with any instructions received in. an
automatic “out of office” or similar bounce back,

Invalidity of Any Provision

It at any time afiy one or more of the provisions of this Charge becomes invalid, illegal or
unenforceable in any respect under-any law or forany other reason whatsoever, the validity,
legality and enforceability of the remaining provisions shall not in any- way be affected or
impaired.

Counterparts

This Charge may be entered into in any number of counterparts each of which when so
executed and delivered shall be an original. A counterpart signature page of this agreement
executed by a party and sent by facsimile or transmitted electronically in either Tagged image
Format Files: (TIFF) or Portable Document Format {PDF] shall be treated as an original, fully
binding-and with-full legal force and effect, and the parties waive any. rights they thay have to
object to such treatment but, for the avoidance of doubt, this Charge shall not be bindin

-upon the parties until it has been signed by all the parties.

Governing Law

This Charge and any related dispute or claim (whether contractual or non-contractuali-shall be
governed by and construed in accordance with the laws of England and Wales. Each party
irrevocably submits for all purposes in-connection with this Charge {including any di isputes. or

claims)to the exclusive jurisdiction of the English courts:

Chirge {Film)}
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SCHEDULE L
EVENTS OF DEFAULT

Any of the following happening to a Ralevant Party:

any-order being made or an effective resolution passed or a petition presented or other steps
taken for the winding up, dissolution or liguidation of a Relevarnt Party {other than for the
purpose of a reconstruction or amalgamation the terms of which have previously been
approved by Creasun in writing) or the making of an administration order against a Relevant
Party or a Relevant Party entering into administration; or

a Hquidator, administrator, {whether appointed pursuant to the Enterprise Act 2002 or
otherwise), receiver, trustee, supervisor, sequestrator or similar officer béing appointed. in
respect of all or any of the assets of a Relevant Party, or any legal procedure is commenced or
othersteps taken with-a view to the appointment of any such aforementioned officer; or

any other steps are taken to enforce any charge or other security overany of the proparty of 3
Relevant Party; or

a distress, execution or-other legal process being levied against any of the assets of # Relavant

Party-and not being discharged or paid within 7 days; or

a Relevant Party suspending payment of its debts or being deemed under section 123 of the
Insolvency ‘Act 1886, or any other statutory modification or re-enactment thereof or any
equivalent legislation thereto, to b unable to pay its debts, or otherwise becoming insolvent
orannouncing an intention to suspend payment of its debts: or

a Relevant Party selling, transferring or otherwise disposing of the whole or a substantial part
of its undertaking or assets, whether by a single transaction or a number of transactions,
without:the prior consent in writing of Creasun; of

any indebtedness of a Relevant Party becoming immediately due and payable, or capable of
being declared so due and payable, prior to its stated maturity, by reason of 2 default on the
part of any person; or

a-Relevant Party failing to discharge any indebtedness on its due date {other than a liatility
which the Relevant Party shall then be contesting in good faith), or repayment of any such
indebtedness being due on demand and not being paid in full forthwith oh such demand baing
made; or

any steps being takento repossess any goods in the possession of a Relevant Party under any
hire purchase, conditional sale, leasing, retention of title or similar agreement; or

any analogous event to any of the above occurring in any other jurisdiction; or

the FPC ceasing, or threatening to cease, to carry on business; or

the production of the Film is abandoned or the FPC fiils to complete and daliver the Film; or
any representation or warranty made by any Relevant Party hereunder or in any of the

Relevant Agreemehts being incorrect in any faterial respect as of the date on which it is
made or deemed to be made, or there being any material adverse change in the position as

-Chidrge {Film)
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set out in such representation or warranty and which, in the reasonable opinion of Creasun,
may prejudice the ability. of the FPC to discharge-the Secured Amounts; or

there is in material breach by any Relevant Party of any Relevant Agreement which, in the
reasonable opinion of Creasun, may préejudice the ability of the Chargor to discharge the
Secured Armounts; ar

any necessary consent of any governimental or other reguiattry body being withheld,
withdrawn or modified which in the reasonable opinion of Creasun s necessary for the
production of the Film.or its-delivery in accordance with the Relevant Agreements; or

cantrol of the FPC passing without the consent of Creasun to any Person, acting eithet
individually or in-concert.

Charge (Film}
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EXECUTION PAGE

THIS AGREEMENT has been executed as a-teed by the FPC on the date stated.on the front page

Exectted and delivered as a deed by
COME AWAY FILMS LTD
acting by a duly authorised director

Executed and delivered by
CREASUN ENTERTAINMENT USA INC, acting
by a.duly authorised signatory

ﬂ*w//w

in the resence of

Withess '

‘Name.and address of Witness (Print}:

Srereen Al ‘
8.8t Denalls Roud
SEIt  6NR,

Authorised Signatory

i the presence of

Witness
Name and address of Witness (Print):

Charge {Film}
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EXECUTION PAGE
THIS AGREEMENT has been executed as a.deed by the FPC on the date stated on the front page
Executed and delivered asa deed by

COME AWAY FILMS LTD
acting by a duly authorised director

Director

in the presence of

Witness
Name and address of Witness {Print):

Executed and delivered by
CREASUN ENTERTAINMENT USA INC.acting
by a duly authorised signatory
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