Companies House

MRO1 e

Registration of a Charge

Company name: MARV TAILOR PRODUCTIONS LIMITED
Company number: 11337032

X7XFH40W

Received for Electronic Filing: 18/01/2019

Details of Charge

Date of creation: 17/01/2019
Charge code: 1133 7032 0001
Persons entitled: MUFG UNION BANK N.A.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 11337032 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 11337032

Charge code: 1133 7032 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th January 2019 and created by MARV TAILOR

PRODUCTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th January 2019 .

Given at Companies House, Cardiff on 21st January 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



142085425

Guarantos Security Assignment and Charge

Dated 17 Janwvary 2018

Marv Tailar Productions Limited
(Chargor)-

MUFG Union Bank N.A:
(Agent)




THIS DEED is made the 17 day of Jarnuary 2019

BETWEEN
{13 WMiary Tailor Productions Limited, a linsited Tiakility mmpanj,r WQIS{E!'EEI in England and
Wales {Cotripany Mo, 11357032) whose registered bifice isat 71 Liusen Victorta Stist;
Lendor, United Kingdom, ECAV 4BRE (the "Chidrgor™ which exprassion shall he deerrigd to.
include its successuig i fite and. pezmiﬁcd assigns); and
{2} WMUFG Unisn Bank N.A. of 1901 Avsnus of the Stars, Suite 500, Log Angelss, CA SDOBT,
USA; (the "Ageni" wvielich expresﬁ.m;l shall be de?med t iﬂL]E!dG rh slicuessars. i fitie and
permitesd. asslgﬁs} '
Recitals
A 'Purauam i thie Loan Agreammt the. Agjent {tor ksif anrj it SU(-L-EEwGI'h i sawgn&
‘vollectively the "Lernders® ') has agread to make svdilable to the Borower, in coninection with
thetinanicing of the Fii, & portion of tHe prodiiction costs bf the Filii on. the ierms shid
cohtitions sét autin the Loan Agréemant.
B TheGhargor s raqurred antd has agreed o guaraites on demand the payment of all moreys

which are due or awing fo the Lenters plrsuant o the Loan Agreenent and to assion dnd
charge o the Agent by way of seourity all the Chirgor* & right. title and intefest in and to thP

-Fum e Ecrms and Gﬂﬂt@lilans set ot herem

NOW THIS DEED WITNESSES as follows:

1

Refinitions and -.i.n‘terprﬂtat'i'an-.

in thla Dead words and siprosstons shall urless: the context otherwise reyuires, I1ave ihe
meaninus set against them below: .

Affiliate: Mg, g to.any Pors ar-any otlier: F'er-aon ‘whio, directhy or mdupctEy, mn!mls 3
contralled by oris under common conteal witlh such Person, A Parsan:shall be desned to-
coiritrol another Persan I the controling Person possesses, directly or indirectly, the power to
diract o tause the direchon of the managemeni ald policies of the nEhPI Pergoh; whether
thirotigh the: ownalship of voling SE(‘EIrIfEF‘% by caritract or othsrwlge:

'-:Authurlsatinns frieans Sn-authiordsatian, cunwn& -approval; resolution, ficence, exemption,
filingy, ﬁ{}hriadtiuh ar ragisteation;. .

:_'Eank Accounts: means this Pradyction Accounts, the Uk Tax Credit Procesds - Acoount,
Augethior with any ot ' i
¥ hebeflcially entitled including withaut I|m_ £t
~relating to-the Filrn mway be crodited; '

Fiof tawhieh iy Ghaiuor_

. any F:mnl( méa ikt -’@g’ﬂ_lch Ay Monsys

BFE misdns the Biitish’ Fire isticite;

‘Book Debts: means:

{a) gl tho Chargor's bool debts; and

{H)Y  allather debts and fnaniys payable tg -u:r.-;rec'é'waﬁie.a;.';,f_.ﬂie:-éh“argar:-*

‘Borrower; muans Mary Tailor Holdings Limited, a corapany 11‘|“DI[:IDIH’£P£1 under the laws of

Enalaric aind. Walas wﬂh registerst nuribar T EE«’%G?IT

. -
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Barrower Copyright _m:;.rtgage g e egf}p}fllght martqa@e and: dSS|gI‘im@ﬁf dated ooy
about the date haranf froni the Bifrawar in favolrof the Agent, ina form: apgmv&d Emy the
ﬁgarﬂ and siifable for iilmg i the United States Copyright Office: :

Borrower Security - Agreement: means ihe seourily assrgnmz&ni “and oharge dated. oh-or
aboiit the date hureof between the Barrawer and the: Agent. Under which the: Borrowsr Has
assigned and charged fo fhe Ag@nt irter-ofia, all jle right, fitle drd interesl in wnd ta the Fiim,.
a8 th@ game may be’ dr‘rmnded supplementeﬁ af’ h"iDdl‘F ed at any fime;

Borrowes Security Docuiments: meafs the. Etc:armwer SEEUy ﬁgmameni and the Borrower
Copyright Mortgage, toigather with sy oifer gliarantess, seciitity agreemeénts; notices or other

agreements: in conneclion with the Film i favour of the Agerit 1o witleh the Borrower s arwll)
be & parly sach as may be amended, resstatad, supptemen&ﬁri o nwated arany ilmfe

‘British F*‘Hm g: ﬂlm whmh i Erl{ish Filn WIN'III'I iy mesar‘llmg of Scheduie 1 r.tuf i Films Act
1088,

.:Budgef s t?m final: budgei m‘ fhe Filr: ddti:«zd ar ot Bbout the date hetedt am:i approved
by thie ﬂg@nt EEﬁd {ha Lmnm@tmn Guwranmr _

‘Business Day: miéars a daty {other thari & Sqlurddm or Sunday} on which banks are open fr
.kgenera interbank business-in Los Arigales; California-and Londoi

Cash Flow Schedule means thisdish flow schisdule for (e FaIm dated oy r abholit’ he tate
--hereuf and apprnved by the Agent and the anptﬂmz Guaramau _

‘Chaini nf-]‘.{t:ln-i:} aeunisntsm ea_na 'i_he._f;ﬁm_um arits fisted | _m Schedile T hareto;
Commiltment: maaris fﬁeﬂ’iﬁ!rﬁrﬁ;a‘i'.tza':;m'mrtmﬁnt"i- as :s_acéﬁ ierm Is defingd in the Loan Agresmsnt;

'(‘:amplmmn Agreement: means the: cumplamn and SET iy agrmmem datad oo abolt
the date hersof, between e Completion: Guaranlar ermwer and the E‘hargm pursuant fo
which Chargor agreas to prodisce the: Fiim; -

Completion Guarantor: rh'ea-llsj’_;bihﬁ}f'and“sé’vérally MY MOHL and MBHL;

Cammetmn Guarantes: mognslhe mmplehan guaraites dated on.or abu tha date hereuf
histrsin, amr:mg%i othurs, the Agen: and the Complotion Guarantor i connscton with the Fi lm
& EmE‘E"IdF‘L‘E “supplemented or modified from time to time:

Core E){]}Endlture iag the mieaning ascribed fist thie terin Tr Part 150 the: Tax Aot as
&monded by SE(‘iIOﬁ 24 of thi’ Finanﬂe Act 2075;

.rGuEf.uraE'Tﬁs{;. tag i_h@'_m e_gih_imglaﬁs{:rﬁ;r_e;]_ {orthe tarm in Schiedule 't of the Filins Aot 1985,
"DCMS: msans the "i‘jeg:ra_r.im-e‘né'f or _{-‘-} i-jl'-l':um -ruEIE'&s:a"-aaid :Si;j{}'r't'-

Depatiment: means HMRG; the BFI, the BEHS argl sach 'D'[hEF apphrablp governtental
Emlﬁy irvolvied in the. adm;msrmtrnn of the UK Tax Crecﬁei

Eneumbrance: mearis: Ay morlgage, charge; security, p!Pdg{} hypmthemhan lien {ﬂt zer ﬂmn
& fiety afising soliehy by aperaticn of law I the notmal eoups business, the. apgregate _
“amount of which is riol materlal); ‘assignment, assighation, titld tetention; aption; fght of setoff,
retention, deduction, bafanmng of aéeolnts or claim Df-C‘DITEQBEbaih}H secUrity interest, (st
‘arraingement and any olher preferantial tight or agreeriant to confey seqlirily and ary”
Aransactioin which, i legal terms, is hot & secured borrowlng but which- haﬁ #Hoaconomic or
-fmarma]_ i::ﬂ!i"(ﬁ% aimnlar fo that mf A aeuureﬂ hurmwmg;

Exveni nf Befau[t‘ mieEns, In e opinlotof the Agent, any default {hnwsaever definedor
ammg} tincer Ehe l_um rﬁgrﬁ@m@ni andfor an event of dofault desclrbed in Glause 8;

&
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“Filiw mgans the colooy, full length, motion plotive; cmemamgraphﬂ: T anid: photc::p Y-
presently antitf ad "Pﬁﬁgﬂ,man The Creat Gamm“ Imludmg ihe sotnd racofds thereof, a8 well
as lra%l&sr% aid clrps f;harmf

“Fa: nicans Twe ftieth Coniury Fux‘]"a divislon ni“Ti.r;reri'tiath‘f.éemury' Ftﬁxff»’ i Seirparation;

Fox Agreemenf irieans the negative pick-up ugrwmem’ betwean Fox and the Borrower dated
‘s of 1 Ootober 2018 LEY]L”JFF iwhich the Botrowar shall delivet the Film to'Fox and. Fox has
agreed te. paj,f fo. Borrowor the Fox Ad«.fanoe oy deﬂv‘ar}f csf the Film; '

Fox Intéroreditor Agreament; eans the agresment bistween Fox, tha. {‘hargm &
‘Camiplelion Guarantor, the Agmt M&L az‘n:l the Borit Wﬁl‘ m rmpwi af the FFIm '

_Futum Froduotlon Righits moaris e right {o praducs, distribile ann:.E r::uihemsa w.{ﬂﬂﬁ 2
sequel, pragusl; remake, | telayision prograrmife iy geties or other spirioff, or other similar
_t%u_ alive worl imaed tm the Filr, the: &ﬂreeﬁphyr anﬂfar the L|terary Pmpartyg

HMRGC: nigans Her E-.ﬂagaﬁ_y s ReEyEnE an(‘i Customs;
.In'_tfél'ﬁet;tu-aﬁlanﬂaﬂy"ﬁighfﬁi maans:

fa) ey patents, petty: patents, tradeniatks, service marls; frade names; domain fames,
' righls in desigris, soflware righla,’ utility madels;: database vights; copyrights, rights in
the rmture ﬂf Gupy’right and @l other forms of zntall&r;tml o industral pmpﬁmf,

{b)  any rvights Inor fo inventions, formulse, confidential of &ecrel progesses wnd
o informatlen; Koo and Similar rights; gaothwill and gy’ Dlher rrghtﬁ antl assets nia

&l

_r'nature and’

g} dnyother right o Use, 1 afiplication o regsstm o pmiect any uf tha ;&mm% ffs ied i
'pamqmph (ayor {J} abcwe

arising or subsisting Ireany juristichion and .ﬁﬁhefh_er registared or hot;
ivestments: mesdns:

{ay allorany c.t‘ﬂnks shares, bonds and sedurities of. any kind {markatable or dtherwize),
o regoliable: Inatruments and warranté anil dﬁ‘_..i‘ cher financlal nstramerits; and

{iﬁj}r aII allotments, accrelions, offers, options, rigmb .__I:rszsaE beneﬂts antl advantdges;
o whelther by waly mf cafiversion, redemptmn proference, option or uihﬁrwme which &t
any-time aocrue to or are cifered of arise inrespect of th&m

and indludes all divideridg, intéréstand other distributions pajd 6 payable onor i1 respect of -
tron: : ! i AR eyl T PSR W
Laboratory: mesfis Piﬁ-éw-csc':d..Siﬁ'erjsjeﬂnrs Faiilities Limited -sﬁti'ti'f@:iﬁdcreat;

iL'lbumtm AN reenEnt msdng thi Jabmratow aigreamont’ ciated o or-about the' -:Eate hereaf:

jbetween, amengst oihers, the: Aqent iha Chargor and. aach Labaratary in connection with-the
Fllm iy & form appmvad iy lhe ﬂgent '

Lami' shiall he as-defined Inseotion Eﬂaﬁ} of thie LEPA, and Inaides all fixtures and fittihgs ar
-It

Litorary Property: inoans ihe Sc‘reenplayancﬁ any iii._u*&r}f musmal dramatic or uther literary
maderiat L which the Tl o ity whale @t in prart, or fram which the Film izar
'may Begdapted or ingpiret or: shith may l;ww or Hias been Used orincluded in the ]"nm,
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Laan Dmumanta reans all orany of the Lmn Agresmont and the Seeliily Decumaits and
any oflier n:imum&nt dealgnatm A sunli atany tinie by tha Agsﬂt

Loan-Adrasment. means tha than Jre?ment daled o araboul the date hercof, together with
the Note, helween the- Borrower aifd the Lenders in éonnection with the Fllm gursusnt o which
the Lshdérs have agreed to-miake availably By way of loan the Commitment 1o the Borrower
(a8 amended; resiated, supplemeanted, nowsted orothendise modifisd-at ary Hme);

LPA: roans the Lawaf Property Act-1925 a5 wall s any equéw’ﬂi’ent leglstation in any
Jurgsdmﬂcn where Land:is 51tuatad ' :

MBHL means. Mﬂrv BF"%E&URE—‘ Hr:}lr:llngs Lumt@d alimited aahn '.cumpany regmiarﬁd ira
Enghnd and Walss (Company No, 0970467 1) whose roglstared office 5 8t 71 Guean Victoria
Strest; London, United Kingdom, BG4V 4BE;

MOHL reans Mary Outfit Holdings Limiled a limited liability company- regle tarad in-England

and Wales (Company No. 08548887 whose reglstéred nifice s at 71 Etueen Wictorig Seel,
Lwn{lmn United Kingdam, EG-U,"I.I’ 4BE;

1104 Ta:-: Giradit Charge: MEans thP secand priority charge in favour of MSL over the UK Tax
Gredlt F’rom&d&.

MSL: means F.u%afru-smﬂié's' Limited:

MSL PUA: means fhe payrment undertalmg sgreemﬁn% enterad II'IED by. MSL In fd‘v’ﬂur of the-
Agenton or-about the date hereof, In-reapec) of any WIihE‘lﬂh‘hﬂQ taw shartfall in paymaﬂt Gf tha
. Fox Advance

WV inieans Matthew Allard De Vere Drlimiond 2 k.z ialthow Vaughing

Share Pledge: 'neanﬁ the pladge af shi < entarad it by MSL In Faveur of ifve Agent of or
ai:mut the dlate Hereal in regpeniaf e enlire sharehntcﬂmg of the Borrower;

- Mortggned Pruperty fiaang tha. property; assets and intorests [whather pre&gent of ftre}
“asslgned andior charged under this Deed or to: bie asgsifjned and/ar charged or sach orany of

~thom. Ip favalir of the Agent and all othar praperty and asséts whichi are-at any tira’ requlmd o
heasslgned or chargad in faxrnur af: fhe Agf;ni umd@r fhis Y] {hui e:{r‘iudlﬂg the Futuae
F‘rotiuci!nn nghtﬁ’j '

Mote: hag 'fﬁe'm&sﬂi‘ng givert to thal termm in the Loan Agreefent;

Motice of Charge of Bank ﬁcmum:a means & notice of chiarge of barik scoolipts in
-connectorn with the l—’mducimr’: Accounts. and e Tax Gredit Procseds Ancaunt in sadh fori:

qaw e ﬂgent mayappiaove at &ny tine;

3Pay‘m9nt Dirsction: means the notice of charge and payment direction’in respeat of; mier—
alia, the allotation and payment of the LUK Tax Gredit Procetds dated on br about the date

'here_uf bebiveen the Cligrgor, Coutts' & Co and the Agent;

Pergon: Friesars any natlral personh, cotporation {including & business frust), firm, company,
p*z{tnemhlp, limited Eﬁijlﬁ‘l}f coripany, falnt venture; agsoclalion, {rist, other buginess efitity,
bodyy corgorate, unincotporated body of parsons or unmcorpammd orgar Ization of ahy dther
Juigi Ily; or & hatian, state, governmententity or aiiy agermy or political sisbdivisian
thmr@ﬂf aind shall be wm&fum o inaitide thal persan & assigns, tranaferees o Sliboassors in:
tifler: '

Plant and Machinery: means ail fixed: and mdveabls: plant machm&ry, tuala wehicles,
:;umpuﬁws and office atd othor E‘QUIWTQF‘H{

5
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'F‘utamfal Event of Defauit: imeans sn evert:or state of affairs which, with the glving: f.:af natice
i the pass] ng: I:Jf Hriviz oo LT Aty i iEiGn hieirg satisfied or determlnatlﬂn feing -
nﬂd&s wwuld int ha u}pinmm of fhie ﬁ.gunk‘ Em HI'ELE}f _m.mnqt&tute an EVPnt ﬂf Iefﬁult

Powers nf mmmay [mesnsthe pou‘mra m‘ attorney dated on.or 11::0th the :ﬂaze hPreoF
putsuart towhlch each of (i) (e Chargof; and {if} the Borrower, app@snf&. the Agﬂrai as él
'rﬁbpcstwe atturﬂuy i wﬂﬁemlﬂn with the Fllin aﬂdfﬁ)l the Lnterary Praperty: .

Production Ascournts:rmeans the fallowing. Hank astoupts malntalned al Coutts & Co in the
name nf the: flhargnr GEP acrount; account n L ; B, (1Y EUR
' : sort codk il Usp. amount aceeunt no.

ob-stich dthei bank géeounts or addrezses as may be'agreed
ing {and "Frnduutmn Aoeount” shall mean-any ong of Ehemjl

ey by the Adet v wr

‘Production Schedile, means the praduction scheduls for the: I"ar’i".d.amd 2?"[4 verribor 2018,

‘ag maybe amended fram trme 1o time with the approval of the Ef_‘:ﬂmplatlan G

-Production Agreement: means the commissioning agresment dated orr orabnt the date
haroaf hetwesn the Bateower @nd (he Chargor N coriectian: wnh the- ‘Fita 15:amendacj
;suppﬁemented‘ur frodifiod. frt;m timi to Hmao;”

PSG Gapynght fitortgdage: meaans the {’Jupyriqht Mmrtgage il Asslgnment dated orar about
e date hersof fram the Chargor n-favour of the'Agent, ina forni approved by the Agent and
shittable for fliiﬂg i ihEr Unfted Stalos Gmpzmght fome

PsG Senurlﬁy Documents: means ihis Dieed-ant the PG Empyﬂghl Mmrtgﬂga Iogather itk
any other guarantees, sedurily. agreatients, notices or athér agreemerils i conneclion with
this: Flirm i vt of fhe Agent to which Hie Chargor is orwill be g party sach &y may b
arfiandod, restate, aurmlmﬂmtm ar nevated alany t;mp

Receivermeans & facoivor appointad pursuant 1o te provisions of this Deed or pursuantto
Ay ﬂppliuﬁble law Al stich expression shall’ includa, withiout limitaticn, s mwwar aid
‘mariager,”

Relevant ﬁ&gfs‘emeﬂfs;f means the Complellon Guarantes, the Conpletion Agreemant, the
Chairiof Title Documents; the. Fox-Agreement; the Loan Documents, the Proftuctiof
Agreement and aif otheragreements and’ docliments entored into Ir cunnm:tmn wifbfydbe Film
and e produstion-aed explaltation theredf;

Helevant Person: means thic Chargor, the Borrowet, MSL, MY and the: CamplEﬁlon
Glarantor

Sereonplay: means the %mamgﬂﬁy dalad 20 Navemher 2018 éniitled ”E{ingmnan Ther Greal:
Garieard writtan by Karl Gajdusel .:md WY g nay b arended at any time

Becirad C)J:}Iigatlmm meaﬁa #ll manays, ﬂbhgatmns:-dnd Iiatﬁllli les due; oWing of payable or-
EK[}FB%E'Ei fivhe i il Dieed anid gt any tine
Faroafior, Im.mding witholt Iil‘ﬁlt’iﬂm‘l e full amﬁ tlmeh,r payment parfarmarice and dischargs
of all morieys, aé:uhgahnns and liabillties due, vwing or payable by any Relevant Person o the
-Bhiers, pursuant to tHils Deed, fhe Loan Documaenis arid all othet Relevant ﬁgrpement& ani
whether such morigys, abllgailnm of ||abilities -are express: @rlmpiaﬁ:ﬂj prosentorfuture, achial
-oreontingent, jolnt or several; Incurred @y prineipal.orsurely-or. itvany aithet mEnner
whatsoever, and including wuhuut fimitation; all iJFii"lLi;’J;il initerest (including intérest acnmmg
prlor fo-and after the Iniliatian of rnsnlvpncy prannadings, whsthet o ot sliowed ) charges,
siperises, foas, alteide atormeys' fess, Ting fees and &ny-ather gura ok am‘e’:"a‘b ary.
Felevant Persor under the Loan Agreerment.or Under any other Relevait Agr&amant&'

Sacurity: sans the security constituted by this Deed;

8
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Becurlty Documionts s m"a?l orany of the Borfower Securily E}uwmmi@ e FSC

- Socurity Bﬂuﬂ;lm'e‘nis,"th 1SLPLUA, the Shire PI mgﬁ thi L,'tbﬂratory ﬁgreﬁmm% ‘thi Mot o

‘Charge of Bank-& counts, thia.Fax [ntercreditor Agresment, the Powers of Attorney: and any

. it ey e all suppiemeﬂtq and amendments therelo, whilehi riay have been
oF Hre aE Hﬂ‘y’flmﬂ afiﬂr fhe it Uf ihis Diewd t,mt,ul:ed to gudrarﬂaﬁ Gr sacure mp paymf'nt
sand discharge of the Sactired Bhllgatlcma, ' ' .

Sacurity Partiss: means. ary ;;rariy’ (aitliar (Han the Ag?ﬂi - fhi Lﬁnders} o the Loan
Dpctiments; .
‘Sesurity Period: means the. pén'c:d}s;t‘ itirig an i date of 1 ils"E}'éad"a'nd"aa-idmg dh Ehé date
when the Agent is satisfied that 2l the llabilies of any Relevant Person tndef the Ledn

Dacurmients are trrrwuwbly ds:»z{.rmrged ERRATIIE and-the Borrower hag. g _;:ummzlment %18 laat}ihtg.r
: wh@ther prasent or fulure, agkialor mnﬁnqmnt In relation te the Loan A frasmerit;

includesall r:rreseﬂt ane futtire taxes, imposts, levies, Esgessmgnis diies, charges fees,
Hedetions ame: wlihhuidlngs Inall mlﬁwmijurisﬂ.lr AT _FE.iniet‘eai mnthem _
'tham and potal tles and ﬂnes m respai;t of them, aﬂﬁ Tam o W|II be’ cnnszruud cmrquly,

‘T’ax Act: means, 1he Cnmnratmﬂ T ,ﬂ-.rt 2{:&@

UH Final Certificate: means: thies fifal Bl"llr&y bi-THie uwhfiwm appmwd and sffssupd hy the DOMS
‘on tha recommendation of the' BF] in connection with the UK Tax Creditindicating that the Film
has satisfied the necessary requirements under the Guliural Test and shalt b GE]‘l‘IfrEd 853

‘Briliish, Fileri;:

UK. Final Carhﬁ"::ate Application: moans ti ) -‘:Jp" ligation {aind refated documents, it any) for
the UK Final Certificata delivered. by the Chargor to the E}epartmant after-tha Filni ls complefad
‘and fsif & form fo whichi it car be regarded as ready for presentation to the gevieral public;

s e Inberin ceriioate approved ant lssisd by the DCMS on
i ' cofnpetion with the Lk Tax Cradit indicating that this Fi frii
ahaf[ satzsfy the: necessary requrremnms zuns::ipr the: Gultuml Tast and ghal e nartified asa

Britigh Filrm:

UK Interim Certificate Application: mesris the e application (and relatéd doeumeris, if any) for
the UK Interim Certificate delivarad by the Chargor to: the Dapartmﬂﬁt hefors productian of the-
Fllm;

UI{ ﬂluahfymg Ex;mndlture raais the Core: E}:pendIEUre {Eib definad In Part 15 of the
Corpoiation Tax Ack 2008 in-the United E{ingdﬂm (== amended fromi time 1o tima)) lnéurrad In
contection with the Film and which compriass the: ‘expenditure on sarvices parformed inthe
Untled Kingdam andior gr;m:ld% used or cotgtama i the United Kingdom; and

U Tax Credit: mizans the Chatgor's rights and-nterests i aﬂd ter &l flli 8y cradits and
cerfilicatag {end pmm&f s dhiereal) Jestied to the Chargur i Ancordarice with 1he= Tax Aot
Iﬂc[uding, witho Ut Bimitation; the’ mham}ad tax dﬂdur;tim itk & pay&bla Gaf-'.h ﬂ|ﬂﬁ’mnt IF-
respect of surrendeted |oases to which the” Ghargﬂr is eniitled {caloulated in accordante- with
Parl 15 of the Tax Aol as amended by Seclion 29 Finance Aot 2016 birréference ta the UK
Quialifying Expenditure on the Film:and which amoutit shal b avaliable; inter alid, upon the
satisfaction of the necessary requirements such that the Film shall mestthe 'Guii‘ur’a‘fTﬂst-'_aﬁ'd
shall be-cerfified as a British Flim) arid the: UK |nterim: Certificate and the UK Final Certificate;

UK Fax Credit Documants: msans tha UK Inferim Cortificate; the LUK Final Cerliflcats; the Ui
Interim Certificate Applicalion, the UK Firial Caitificate Application, the Paymént Direction and
the Power of Altarriay;

UK Tax Gredit Procesds: means the righl to make & {alairﬂ for ant be paid the LUK Tax Credlt,
and all pmreed% q%andmg o _.__._redit of the UK Tau: Credit Proceeds. Account: and any. ::uther

vy
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1.4

15

A

A7

1d

1.9

2.2

: .LIK "i‘m; E:rw'it Pi acaeds ﬁ.c{}mlni Mo acmuhl ks
- the ramaof o Chargor, mamia;ned ar Gnuita & f_‘.a ki1 Wwhich the !JHZ Tax: Cra

-Agcn[ me GT in Oﬁﬁﬂﬁbﬁﬂﬁ WIth an‘y_- 3 _.u:r@ l::eq;ii Ehu ﬁharg 3 '

. am:nunt ‘containing the sane ahd benefits derived fmm it r them and all GEHE&' rlghts i

.th'Ehe U}{ Tax Gradrt and

-Procesds

shall be paid,

Iy {hvie Dasith il refarences to "film " shall where the contert st admits include-all terary,:
idramatic artlstic:and miuslcal material incerporatad into, synchronised with, or olhervise
- formimng. part of such film,-or produced for the purposes - thareol and aif negative and pasitive -
- ant tape, ‘taterial; fiim: aml viil-lakes produced frreannaction With stich film, eluding bt nat
by waiy of liriitatlot; all film.and seund resordings, msfudlng thie soundirack thereafand all-
“other: EJ‘UEJEE o Wh!ch sLch fﬁm ar r:}art 55 rl?mrded :

Refargnoes in’ Eh|5 Daed to staliites ‘:‘.hﬁﬁ include @y statule; Lr'_-.a aw regilation or delegated

: mgishtmn modifying, ?Fﬂ&ﬁd'&“l‘lﬁ, cxtﬂntimq or mada pursuam i} !he samzﬂ (478 WHEE his
‘modifiad, fe:enattod; o e:-;!erasded b',r the same -

Refarenaes | in this Erpsg ta 9% ause ‘%uh rlauses ’:md Eﬂhaﬁuies are referenc:e5 i} EhﬂSE

Eﬂnia rami In ‘[his Dagd Lé]’ﬂf‘&b (}Hlmw;w aiabmd

Haatﬁlnggs '1re-a‘ur-eaae of referénos r:mrlggr and shal.l-ntrt-.af?etfthé'cta‘ﬁ%&étibﬂ-tf' tils Doed.

-Refarences in Thlﬁ Daecf tﬂ the deﬂmtlﬂns in Clause4 1 abmfe can e plural wiier azngulm

and vice verss.

Re,f'eren@es 6 "zm's Déed m dTT!a' m'har agre’amﬁﬂf In 't“m ljéad m'aaa'be mms s 'reféfen'f:es :

lnianglblﬂ {inrludmg uncalled shorg uapztal}

The_w‘c}rrﬁs_'-*ini_::ludmg “dnd- “‘in particular” shall be constiusd g bising by way of illuafrahon o
gimphasis oilydnd skal Rt b constried as, Tior shalh they take effect as, |Ir’|’|l[’.i§“1g Eh?
generallly of any. farﬁgalng words: - .

The words "othet" and "otherwise" shall ot ba mnsirued efitsderm genetis w:th; any furegﬂing
wirds where g wider construction is pﬂsslhie.

The Chatdorackhowle éﬁ@&ﬁ%-féﬂﬁip’iﬁfa copiof the Lﬁ&ﬁ;ﬁg}fﬁem et
G’uarant&e and‘cavenanf to pay. and perform

The Gl uargt}r hisrety srfemeably and uncﬂndshmaﬂy guarantaas tD ‘the Agelai ag primu}ai

- obllgerand rial merely surety Ibe-due-arid punclual pqym@nt perfamance snd d;arharu? of

the Secured Obillgatiors as and whan-dus (ncludivg on o after the Seeuity betumes

-enfarzeable; urider Glalse 8 heteof) in acoortarice With the Relevant Agresments:

The guarantes given pirsuant to Cladse 2 4 s given sulijectto; and with the benefit of e

raylslons seal forth in Sehadule 2.

'Thia C“hargcﬁr a5 prl'nt:i]itéf nb'tgnr arﬁdaa R &.@péﬁra&j and lridébe’ﬂdént n’h!igatiﬁ'ﬁ an’tﬂ Eahl iy

demand the Eenurad Gbllgatluns o

A
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_tm Ehe pm\.risu far. ra-ass]gnme,nt In Glausnd =

The Chargor shall bé liable to malia pa’ymeﬂt under the mdemmty containad I Cliuse 2.3
lmmpdmfe R damand : athier with =i ijsts, expeﬂsaﬁ mﬁarvgsf

arﬁd otfier amuwm pﬁ}fahle hy i 1e {:Ihargnr Lm{:{er th|s Diead.

[t shalb nob Ho nocgesany {prlur o makmg demarad ufiderClauss 2.4 or Clause 2,31 ok Ehe

Agentio malkig demand onar 1alﬁ, wmwdmga against or tale any action or anorm ars}f
:-%EE‘:LITH}“ gjwn E;’y the Lhargur ﬂr an 1y ather | person

Iry sl iferatlon. Gf the. fent agreemg to make aumiab =R in&ra to'the Borcower pursuant {o

‘the Loan Agreement which the Chargor confinng s uf commercial benefit to it as it will ehalile

the' Chavgorte oroduce the Fitm and for-ather good-and valuable cotisideratich; the recaipt
avel siifficlanicy of which s hereby acknowledged, the Chargor herehy covérmants with the

Agentthiat it-shall:

Aa) .-perfnrm and dischargs whon die all its phligations under the: F'l odictian Agreomert;

“anid

{b) payto the Agentand perform and discharge when due all obligations owing la the

_'-Psczerit (whether sctial of contingent and whothicr owed jalntly or severaily.or inany
‘ather sapaciy. whatsnwerj uricler G!ausas Zito 25 abwa’ arid all Uther prauseians r::rf

1his Dead.

'Asslgnmenﬁ and c:harge

By way EJf securlty for the payment and. djscharge of tie Tl sivount m_f aJa rarieys, liabilities”
“and.other obllgahnns riowr ar Atany {itne and from timeto fife hereaf

T dug, awinig or payable
it to Clalises. 2 abiove whiether actualyar u:r:»i’mrlg;:ﬂmlj,uf1

| wheihar a5 ;:urinmpai deblor ot hur&ly of othahwise

1ot linited to] the Secured Obligations and auhjf-ct
- Hie C:hargur‘ herahy

(@) Intolieotunl Property

-EISEIQI‘IS iy thie Agent ’1h'§0|ulaly with full title guarantes. {am:i insofar.ds necessany by
way of present assignment of future copyright pursuant to Section 91 of the Copyright;
Deéslgris-4nd Patants Act 1086 as the same fray e grmended of feplaced from time to
Hirnex), A its rlght fille aned interest (both presant and futurs, vestad and contingent;
‘statusery and othérwiso) in-and 6 e following {iE excluding the Future Production

Riohlal;

{i all rights of avery kind ‘and najure of the Chargor {Includirig withoul limitation,.
mpyrlghts} I dnrj_tu ihtﬁ St,rr,,ﬁnpisy afid the Literar\,r Pmpert}f,

{il} all copyrighits, rights:in copyrights, interests n- mwr Jhta and renewais and.

' donsian of copyrights, domestic and foraian, Beretotore of hereafter in, of
abtalnbd by the {Zlmrgm I coninection with the Filror the Literary Property
grid the rigihtt: (but. ncit the ebligation) to make any }Jub!scailon thareaf for
copynight purposes, to register claim under; copytidht; and the right {but rint the
ohllgation} to tenew and extend such copyright; and thies righit {bul not the:
abligation] o ste it the name of the' Chargor for past, prasant and Fukure
inffingemerts of copyright;

{ily ol rightsof every kind and neturs of the Chargor ta ahy and- all missic and
Ttsical cumpﬂaitiom Bfeated fof, used ifvor lo-be Used in sonfeclion with the
Fitivi including without |imitatior. all rnpyﬂghﬁq therelnand ail Fights ko perform,
-gapy, record, re- -reord, praduce pub%ash mpr@ﬁuw ar wrwhmﬂise anid ar-al
ofsaid music and mifsical compositions as well as ather tighits o puplolt such
s ||m§a.|dang_recmd suurTI:I‘[f‘dLll(:rf:('ﬁrﬁlﬁg and imisic puhlrahlng riqhis‘ s

9
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(i) afl rlght*% m g:mduw ‘EC?LE!FH i‘ah‘aafm mll diamhutﬂ. &uh dgstribu‘ia, Iaasa _

10, wilt
Flﬁl’ﬁgreﬂﬂh {w} balﬂw} to i z‘ullm:t axt@nﬁ of suuh nghts and i pﬁﬁslb]@
parpetuity, without liritation; in any mariner and in any media wl‘laisﬁever
including without limitation, by profection, radia, all forims uf Glovision
{iriciuding, without: limlf'mon frﬂa,, pay, tall, cable, sustaiming, subscription,
sponisorad and-direct saielllta broddeast), in theaires, non-theatrically, on

casaettes, vartridges, OO CO-l, COROM arid discs ant othier similar and
dissimllarvidee devices; and by any-and all other sclentific, dighal; mechanical
of glechronis means,; methods, processes OF devicas hoi I'EI'iGWTi or ereafter
conceived, devised or dreated;

w o allvights of lhe Ghaz‘gur of: an!_..r kire br nature; direct or indirest, to acguirs,
praduct, d@velmp, reacquire, finance, releasa EEH dastrlbute gulisd iatmbum
tesme, sublease; qyndmate mqr=. st Hician itisenge; &t
tramnEmit, repradurs :
Property.or gy rzghts in the Ftlrﬂ or Li‘re,xrarg,nr Pmperty i ANy mahﬂer
'-whatsaever ifieluding, wrtimuE Irmitatmn pursuant to the Ralevan P Agraements;

{viy:  all collateral, allied, andlllary, subsidiary, publishing, merc.hanﬁaslnq and
Yoensing Hghts of every kind and nature, Without limitation, derived from,
appurtenant to-or related to the Filin; the Literary Property or any part thereof,
“including, without lirmifation, all groduction, exploitation reissue, remake,

seruel, seral or serles rlghts by bse of film, tape, video-orany: ‘uthior rccurdmg
dmcﬂq ncnw knuwn of hareafmr fiwlsed whether ]}EEE'L] upan derw&d frurn ﬂr

r‘@mgnlt *iny arar:i all nwéﬁfﬂt]m fgaubll*;éq rw :

commerclal tie-tps and merchandising

_ : ding, withaut limitation, all novelisation,

_ pubirg’hmﬁh memhand!sing .ghts and womimercial tie-upa ar istng vul of o
“oornectsd wWith of inspited by the: Fllm, th Literary Properly or any part

- thereof, the titls of the Film ar the charactars appsaring In the Film or the
-Ls[erar;s; Properly aridfor the names-or characteristics of said characters, and
“including fiirther, withadit limitation, any and alf sommerclal eigloitatian in
eonmeckion with o relaled to the Film and/or the Literary Propertytand the:
“prequsls, rotriakos of of sequels to the an'm';--.

(il sl Tights and bensfits of Bvery kind of nialtre, présent and fullie, inand 1o ihe
‘Refevant ﬂgl’ﬂ@l"ﬂﬁi’lf Ineluding Tor the mnicﬂance of doubt the benofltof the
UK Tax Crodit Diacoments, the Cham of Titla Dmcuments arid-afl !he Ghamors
properties, rights and entitlenients thereunder) and all other agreements.
Felating o the development, pmdunlicm complellon, dalivﬁry, Bxplaitath 'rmf
ther Filiv-anid all athér agroaments fo which'the Chargor is a signatory in-
connschon with the Film, all agreements for personal servioes; incliding e -
aerviges of writers, mr&rtomi produgers, meimbers of the cast, speckal @lfecls
persﬂnnel persmméi animaﬁm% catrerarn e, and: olhercreative, attistic and
tachnical stalf snd agresments for thie use of stdly Space, eqmprﬂant _
facilitios; locatiotis; anitration services, special effects services and. ahf}ratmy
‘contratis:

iy el insUrance and insurance polisies herétofore o hareafter iaied upon the
Filrr of the Insurdble prnperiiea thizroof shdior any Parson or Persons:
enigaged in the devaloprient. pmdummﬂi. oo plemn deiivf*r}f ar Explmtahﬂn
of e F|3m :aﬂr:i tl‘se pmeeeda Ehere&f

() ..-;1II % Efmtmd thta ami g;aﬂr:iraﬁ m&ar:giblaa wihich My arise i ct}nnemmﬂ wﬂh
' thercraation, praduction; completion, delivery; Tinancing, ownership,
possession orexpioitation of the Film Including withaut imltation thuse.
10
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_wrnimm rights £n d-yendral. tniangib[e& which grant th.ams persnn Enirightdo

] felop, reanquire, finange,. &, s8ll, isteibuite, sub
i ! , ke, Tesrngs, suhl serme; oxhibit, broadoast,
Trangmit mpmdume publicise,or ﬁthemisa explult the Fili ar any vights i the:
Film:incladinig, without limitation, all sul rights pursuant ooagresments
betiveen the Uhargol ahd any sut}aidmry‘ which refate:fo the ownership,
;jmdm:{iﬂrr arfinancing ofthe Fiitr and:all fight, tille-and interest in and to any
aqa‘cements that fhe Chiargor 5135 eniered into or ey hereafter enter inté in
cofifeshon with the Film; alf r::ur:ts ducalints receivablo and contract rights.
drialng thoréunder arid all procaﬂ{is thereaf

[54) all agrasmants Ilcensingi grantinig or selhﬁg raght& to dasgrlbute ‘broardoast,
-exhibit or otherwise exploil the Film ar any fights th&ralr': dnelitding, withmut
Eimllalmﬂ Ay and-all fights reldting ¢ marck andisang, Imenamq, pi.fhhshlngi
MG dnd phmmacards derived from or el _em@-d with thia Fitm the.
proceeds ol all of: said agreemeniw R '

Bb Al ahits and: benafits of the: Ghargur heratofors or herﬂafter atising in.
- connection with any state, federal; provincial, or silier governmental body or
~autharity directly.or indireclly as a tax credil; tax reflind, ts subsidy,
protfuctian cradit af simitar governtnant: benafit, or tryany ke shelter, any oo
prodiictian striicture, oraiy sintilar ransadtion, and any anid all-allied, anr‘lllaj‘}'
and subsidiary rights thersif and all of the right : fieits'of the Chargar in
and to {inchding the right o rake a clalm for and ba paid) all film tay crodits
dnd cérfiflcatos ard tho pmﬂeads theresf inchuding wiihout limitaiticn:the. Ui
Tax Gradit;

Exéi}ﬁ:_ '-afl Itesh iectual Property Rightﬁ: mat Are rml: &Erm::%z,f m.,zigrmd pursuan% tm sub-
o '-jr:‘aragmphs {i} tor {x} abmf@* and '

{.}ﬂiﬁ}' ;ai! mmma g:uruceeds pmducta addmons and acnessions derivad fmm al i ﬂl’
T cthe faregmng,

For the Agent try mnlni thesame, Ahretghiul thp unIWrsc, far the full perled af capyright
{or other righte ) irr ibia: same wherewear msts‘erig or acquired and all renewalg.and
extensions thereaf, and thereafter {msafar as may beor beconie possiblie)in

‘petpetuity:

b}  FilmAssets

with fu[f title guarantes charges infavourof the Adent, by ey of first fixed charse @l
‘of it tight, Litle &nd In t(hoth prasant and fuldre; vosted and contingent, statutary
'.;ﬁrm“ olhorwise), in ard tﬂ the following {birt: exc&udmg theFutiire Praduction Rights):

1} ‘ail-phiysical properties of svery kind o rature refating to the Filiand all

o wersianis thereof Inaluding, witheut limiktion, all physical properties relating ta.
ihe dizveloprment; production; r}ﬁmplﬂimn, _deiwery, ahiliticn, “dislribiilion B
other. giploitation of the Filrm, and all veraians thereof of 80y part thersof,
Including withoul timitallon the Literary Properly and all slemprts fefarrad o in
Clause 3.1(b)i) halow, and any-and all rights of access fo removal and
iransfar.uf and duplmatmn and fepradistion thereof;

iyl physical elements of the Filny including exfiosed fiim, develdped film,
posithves, tegatives; prinds, answer prinks, spoclal ﬁﬁe{,ts pré-prind materials
(mclufimg Intérpositives, négatives, duphcate negs rntemegatiueq dlaur
als; intetmediates, lavenders, fine grain master ;J-rmis and matrices, and
-ali b farms of pre=print -almm.nls which may be necessary or tasful 3
produsa privits' or othar coples or additignal pre-print efaments, whether now
 knbiwn o hereafter devised), soundiragks, recordings, aiidio-and vided tapes
and discs of aII tf,fpvz-a aﬂd gaugm, cut :z:utfs trims n@mmanalmgué mmr:ﬁngs
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'{iii_j_

(i

)

fuly

(i)

“all medla; without lmitation,
~angiflary and subsidiary righte and any and all merchandising ot publishing
“righla-ihareiin and therets, and amaunts renoverad as damagoi by roveon of

thigsitrical athltars, elevisian netwarks:
television systems, pay telavision: Dparamrs whnthet dh o subsoriplion; per

‘prograrcharge basis or otherwise, arid wther axhibitors, (b} distributors; sub:
dlstriblitors; legwees, sulvlessens, IIGF?E“IS&ES ‘gub ligensess

thay become die tothe C

-vcmcz%mra&- anrj cupms t:if &aaﬂﬁ th@muf

all man’:ﬁhmﬂr}f, sletirical and dlecironic componenis, suuipment, fixtures,
furniture, office. ‘machinery;: vehidles, traflers, implemants anhd atherLarg! ke -
patabaal propéry ol every e and description how awned or hereafter
acquired by the {Zhargr:ar_m respect of the Frlm artha L ItErary Fmg:lerig,r
{including, without limitatior, all wafdmh& pmps mmmphmas s::ermry,
-*mam»d stage&. r*nuwblm

ihe foregmﬂg s Ifmated and a[l mﬂts ﬁrom&ds aﬁd pmdum& 1hu‘mf

aH gash-and cash equivalezﬂs of the Chargor-and all drafts Dhequws
cortificales o doposit; nokes, nagﬂtlahie instrurgents, bills of exchange and
offier writings:which evidence a right ta the gj:z}frntznt of morney and.are hat

Ihermselves senrily agreements or leases and are.of o type which is'in the

ordinary colrse of Business transferred by delivery with’ any niscessary
efidotsemeant-or assigﬁma it Whﬁthar I'IEFW pwiied ur Bisrealteraonlirad;

afl rem mvenues Hoame, mmpaﬂsatiun prﬂducts mcrc’:ues, pmw:;:dq “aried
prdfile o Gther pmpaﬂy obtained or o be abtdined from tha g::ma:lu';tmn salg,
distribution, sub- l:ilstnhui:i{}r’: rsymiif:atmn '-PEBE subleaae- marketmg,
Ilcensrng, sublic ' ;

th{, ;:rmp:,rﬁlf,é:tlm’enl‘ ’amj ﬂf an:,r cniEatEIat aliaad

tinfalr cornpetilion, the: Infringesrment of copirlgli, breauh of any coirack or

infringarvent of ary rights, or derived therafram I sny manns: whalstever:

df| ateournls, accounts: rer:ewabie -contract rights, all boolk debts, all general
gibtes retating {o the Film o the Literary Property including, without
limitation, all sccolints Focsivable, alf Instruments and iitangibles. mnstﬁutmq

“rights o receive the 'p_ayment af money, or other valiable consideration

Inelirding, Withaut i itation, under presant or future contracts or sgreerionts

{whintbier or nal warned by peormiance), rorm e sdle; distribution, exhibition,

disposition, leasing, subiaasmq licensing, siiblicensing and other-exploitation:

-of the Film or Literary F“r‘nperty ar:any part thereot o any fights therein in any
~misdium; whether naw know.or- heteaftar developed,: by any Tiggns, mathad,

process or deyice Inany markst and all rlghts to receive Tlim rentals, license:

foes {fiqtmhu ion fess, producer's shares, roy _E%l&s arid ether g ikt EVeTY
riptian lrei udihg withio L limitation; fm' aj thpatrlcalexmbktors -

stations and airlines, cable

ctuding any
), {o) advertisors; and {d) any other Persor hal digtributes, exhibia
i explaits the Film or Literary Prﬂpert}r or alernants of companents of e Flim:

car rlghts retating thereta;

aty-and-all. stiins paid-or payﬂblu {orlhe Ehargur v -dige o which hereafter
raor by any-'state-,.:fmdémlf'prdﬂh al; i
ithority dicactly o indimectly as 8 tax r.:m:ﬂi e rofuind;

overnmentat bady or s

‘e subsidy, productian ﬁrc*di L oF gimllar government benefit, ar by any tex
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Shelter, an},i_m pmdun mn smmturg Dr‘ any‘ SII'I"I“dr Lramsat.hun ancf any u;md dll

(wiil)
m:ah“uments [easea and gmdsf rmt elsewhar‘ﬁ inalud&d i tiﬂs secuﬂt ) which
may anise I connedtion with the creallon, production, completion, delivery,
finzncing; cwnsrship, :pGESHSEI"ﬂﬂ or-exploitation of the. Fliri;

{ix) ﬂTefﬂ lowing personal property; whether e Dwned or heraafter a{:c;mriafl in:
respedt of the Fiim Iricluding: ()-8l of thé righls of the Chargorincand to the:
.ﬁzila.mf {ha Fllm: and all.ohthy Ghauurs righits o the excilisive Use thereol
-includlng [wnhwt Iimltaimnj aEH hits’ pmtec@ed pursuant to Erademarkﬁ,

namn riqhts ng% inmma! m;rpurat' ; I 1 ' buisingss souree

' or businets identifiers and renewsls aid axtemsmns thereaf darmestic and
farelgn, whether now owned or hereafler anquired, and the accompanying
good will and other ke business property vights, and the faht (it not 1he-
obligation) to register a trade tatk-or patent. ancﬁ ta renew and axtend such
trademarks ot patents and (i 1'i_gh1 {biit hot the: nh!igaﬂﬂn) to sue In thename.
afthe Chiargor of In the fiamé of the Agent fer past present or fmure
infringement of trademarks ar patsnt;

{x gach Bank Account {’mcluﬂlng all moneys standing td the greadit of each Bank.
_ﬁecmun% all Irsiwést actried on-esch Bank Account orany investment made:
out of any: such munmys md '155 dehtm mprﬂaammd hy this fnrﬁgn m}

_{_'_xﬁi} : _{ir'iSt:ifaF asriot eﬁechvely ass;gnad pursuaﬁt tcr Llausa d 1(1)} thnsm Itmm
' -_ref{-:rretf ’fﬁ in Dlauvm 3afay and

{fly all [Feore, r:nrm;?enf% pm{:lur,tst addltions and Accesalbng {inrludmg insuranoe
proceeds ) derived from all of the faragmng

{c} Land

c:harges iri favodr Df the Agant hy wa}f of first finad l::harga any intr::rwi which it has
it ar iy wbﬂ;equently aaqmra i any i_aru’i aﬂd agn a5 tha_i :i sheil upan aequaring

' _Agant 2 murtgage in. raspect of ﬁmh Larick:
(i  Plant and Machinery

charges infavour of the Agent by W'-:i‘f of first fiked EhargP all Itg Plantand Machinery
{boih present and future); i sa taras g not. chargﬁd by way af legal mortgage Lndsr

- Clalise 8.1{c) above;

{8}  Investments -

charges in favour af the Agent. by wayaf first flxed charge all its Investrvatts (both
presentand fﬂlﬂfﬁ] m:[ndmg thmp hE‘i(ﬁl fisr s! Ejyr BNy nnmmee

charges | .f:_wau_r::;j,@f-f__ﬂm figienl Er_y..r_.g-;ay'fﬁ_f'ﬁ_:js_t_ﬁxe_d: charge:
13
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3.2

it all Book Dettz: (both: present aﬁd futura) &hd

{ith al b%neht& th[s ard senurlty [hoih presant and futum} bl rﬂaﬁeﬁf of, o
im a6 LT Ehp myme&nt of, thF Em:ak Dresblsi-

gl Goodwill

rhaiges I favduirof the:Agent by way of first fixed charge its goodwill,

(h)  Uncafled Gapital

chsrges i famur of ﬁhe Agent by way. iﬂf ﬂrst ilxed charge its uncalled capital [bmh
present and fuﬂura}

{i}  Authorisations

dhardes in favour of the Agm it By of firat: ﬁxed charge Ehe baﬁeﬁf {bith prasent
aned fllre) o all lts Auihnsﬂaatimﬁ hield ira ralaiiﬂrs . any. ipart ﬂ‘? fhie: Murigaged
' Pmperty

o __lna-umﬁﬁgs

-am{i'gn fo thies ﬁagmni absﬂlut@]y all e righta and Interes,i% {bﬁth present and. fuiure}
wndet-all contrasts and ]:n}hmes of insuranes;

(k} Contractusl Rights

Eiibbmm: to o Agarit: abwlutfxly allits rlghm {hﬂtn pras:ﬁm and future] trider any
atgreament tawihich it =& party and which are hot miotlgaged; rhﬁrg:bd vy ey of foeed
ehzrge or assipned under ary of Clalses @1 {a) to {jF above; anﬁ

{i Floating Charge’

with fuill tithe: guamntee charges in favourof tho Agent by wey of Tirst floating charge all’
thiz undeﬂakmg property and dssets-of the Chargor whatsoever dnd wheresoever
situted, both present and futurg, durmg the asontinuarice of this Security beloriging to
the Ghargor {but-excluding ihe Fliture Production Rights), Including the assets.
~describied in paragraplis (a} o (I (inclisive] abovs, to'the extant et aiffactively
assigned wnd ol effectively charged pursgant to paragraphs (a} to (k) above and the-
Chargor agrees riot to part with; soll or dispuse of the whiile or part of said assets
{emludmg the Fu[L:re Pradustion Riqhta}

Rpff-rr;-nm'-: herein ! ‘copyright": “fllms" “sound recordmgs“ “andioal uiharnghtu heraln:
mantionod shall {where the context: requlma of admits} be canstrued in accordance with the.
anyﬂrqht Besn:ms airiel Paterits Act 1988 as armendad from tine o ilme, and e covenants

impliid by Sections 2{1) and 301} of ths Law of Propeity {Migcallancots Provisions | st 4064

skiaill dpgly 1o the sssianment herehy dreated:

The: Chalan me:iarhl':aas o hiold upai trist for the Agent abs&luteiy the'eritire interest and
banefit of the: Chargor in and to all that Mortgaged Proparty or any part. thereaf which cannot
b charged or asslgned by the Chargor o s ot effactively chargad of assignad by tha
Chargor horeurider logether wilh;, withiout fimitation, all proceeds, maoney: and ather rightsand
beneﬂtq to whmh the. Ghargt}r 5 benofici Iy erititled | n msperi af- %urh Morfgagad Property.

This: Serurv[y i @ contining security and shall remain in faree notwlthstdndiﬂg any

Intermediate payment orsefllement of acoount or-other. matter whatsoeyer and fs:in addition to
and shall not merga into or otheriise prejudice-or affast any gudrartes, Efciinbrance o r::tth&f'
right dir remedy o GI hareaﬁar Tield by or available to the Agent anid shisll nol be n any wey
prajudlwﬂ o affacled thereby-ar by the Inialidity therenf of by the Sgént now of Hiereafter
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34

E

37

54

dealing with, exchanging, releasing, modiiying _qr_* _absi_ay’ :

e dotall suih mmﬂgages charges; secuilty, fransfers.
‘gssiranices, dosuimonts; acts and: things in stich: form and-othe
ffm peﬁemmg the aecuraty mtended to be hereby constitiied, for furtter i
: ruturmdged' Properiy in: artler ty sdcure 1}*1{, Senured: Ubf;gailms vEst i D

' ist-e‘itute-mr1l“err&d u
puirpose of such realisation or imzonnaction with such realisation ard shall from time fa ime
- wihen so required by the Agent produce to or-deposit with the Agent. duri‘ng the nomtlflance of

- thebesurrence of an Unramedi
. time without motice to-the Ghargﬁr_gim Instructions fo the relevant bank regiosting this
 pavment, withdrawal crrelesse of the stims from time to fime standing to the cradit of the-

_fmm pE'rfemmg orerfarcing my
arhave or giving lime for payment

of th sarme o arly fight which the Agent W-E1
‘oF mdufgencaﬂr cﬂmpaundmg with: Eﬂy_pthar [parsarn.

Tf'ae Charg{;vr Aball riet, wlthm,lt the pricrwritlen congent of Ehe Bgent craataor permat to-arlga or

o subskst any Ehcumbrance gon. the whole of any parbof the Morgaged I“-“’mperty othier thar -

this Seaurity znd withnut prajudice to the generallty o this fargdolng any m{}rtgﬁgf* rh&rge
lien, pledge or other enciimbrance heraafter created by the Chargor {D%herwma Ahian In-favour
of Ehm Aqahﬂ ahal ber ::mn iho &xpms%d o hE‘A subject fo and rank hehind this-Security.

The Chargczr her‘eby unﬂertakﬂs thatit shall whiar required b{s,‘ the: ﬁgeni ‘and-at the-expense of.
the Chargar (whethir before or after this ?murity shall hawe become enforceable) executs
sesigiments; apsignatians;

s the Agenl may reguire
“nq the

Eile rﬁ;rhis axpmssed to ha Etsslgn@d and granted to the Agent inder his Dz—i il Enel-
hian &t ' seclfity | mratry q;’ea tad fm c:ﬂnvprtlﬁg any fED mg

'Mnrtqcmﬁad F'rr:ﬁpe»rtg.:r or for éﬁﬂc’[mg ar fani]ﬁaiing the FBdiiSdhﬂr’l zi}f sall oF: any of the: Mﬂf%ﬁaged
Progerly siid the exsraise by the Agent of its powers, attlisrities and. discrotions horetiy or by
riany: Receiver, .on any adiministraor oron any dalegate for the

this Seciirlly afl desds and doduments of title (fo the exterit the Chargor is in possession of ful:%
sanied relating o the Mortgaged Praperty or sy of it

Urless otfierviise expressly, agrna@d i wr]tmg by the-agent, the mortgages, chargss and.
sagurily heraby f*re»a___ ¢ shall raiik as first legal mortgsges, first charges and first sacur]iy

date of s Deed, in relation to ihe Bank Accoupts deliver tthe

aunts duly execuled by the Chargar and shell use all
the detivary of an acknow adgeriant by lhe relevant bank in
‘sunh form as.may be agresd by thie Agent. At any tifia aﬂ:ﬂr
Everilof Defdult (bitt riot. mthewﬂﬂej the:Agent may at any

Thm &hargu;qhalf m- ti-‘ e
Agent a- Notleg af Charge of Elaril
reasnnahle endeavours Proeir
& form of an ar%«;nawledgemen{

rolevant Production Account which s the subect of such holice;
ﬁfedempﬁ;ﬂn.

Tha Agent underta}cea £ha§ Lipe mdefeaszb X paymen! and dmcharge frvfuil of thie Sacured
Ohligatinns: ihe ﬁg?‘i"lt will at the Chargor's expense release its sectivity and reassign tothe

Chargor oras it may direct the rights-and henafits heralnbisfire ;mnigm’zd o, vhargr*d fir 'ngPédf

(GRS asv gnﬁd or aharged,:
Representations and warrantios by the Charger

Repr'es'e'néiaﬁbns and warranties: Tha Chargor toprostnls anid wireans to The Agentthak:

(a} Status: the Chargar s a fimited liability. company ity incorporated and vahdly existing’

ardin yood stantiniy under the taws of England and Wales;

{b)  Powars and authorisations: (1) the memdrandum and articles of associafion of the

Chgrgor iheluds provisions which give the Chargar all necessary corpotate powor and
';authurﬁy to UWH It a&am}_ ke mfr}f mn itf}) s Imm.a as Ei s ﬂ{}w herng ccnduvte_d and

ﬂ TR émd pafl’ﬂrm E‘he Eéeleuant Mreemenis m whlc ;
J thiy Gh:&igur s full capacity B enter int this Deed and &l ﬂth&r

=

' _--paa"ty, and {ii
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agré? it anid doomsits: r*eqmred hamunder anr;l frars. thz@ ﬁii m;‘}a(‘iiy l{} Pharge

and ass gn o the Agent srtgied |
irporEfe: atid- mthar action tu ﬂuihﬁriw tha exanutmn delwery and
:f EhF‘ Heteva ﬁ.greemants i which 1t isa party;” (W]iLls up-ta-date in
turiis gnd filings; and {¥) i has not receivei rotivd of any
prﬂ{:ﬁedmgs to cancei (%3 cermmta of incarporation or olhenwise termmate its

exiszenrw

{6y Binding effect: each of the Relevant figreements to-which the Chargor is & patty

© o constitutes {of will; whén exstutad, constittute) the lagal, valld and hinding. obligations
of the Chargot enfdrcesbls in Eﬂﬁm’danﬁ& with Its terths {subject o gereral eguitable
priniciplos; the non-avaliablily.of Equlhhie remedies such as specific pefformance and .
injunctive reliaf-and inselvency and I::th{,r IaW‘S ot geraral qr}r}ifﬂatmn affer;tmq siediton

'nghtﬁj

{d) Non-violation: tho exacution, delivery and perforinance. by the Chargor of.

{iy the Helavant Agreementa ta which it s party o et dnid will not viglata n

- gy respect any gravision of {ij.any Taw judgment; regulation, treaty,
conventioh, dicres, order or cansent o which the Ehargtﬁr is subjaict ar by
whinlthe ﬁﬂargﬂr any. Morigaqed Praporty, o ‘any matetial part of its dssets
of business is hound o affected, of (i) the mamorandumn and aridles of
assocktlon of the Chargor, of {m} any tharga, Indanture; aqrcunenl or dlhier
inistrument to which the Chargorisa party or which i hmdmg oIl or -my ot Eh;
-agsets, or (iv) the board mlnuteﬂ anid: rasa!uti{:vns of the diri—"'ntc:m of the:

Eh:;rgﬂr

{Ily . the Relevant Agmefrmr‘tis towkich It Is'a party do not-and will ot requlr@ _
approval of shareholders orany approval of consehtof Ay parsm ohar thisire
thi sappmwn a:and cohsents obtained and disclbsed In wrtt]ng ta the ﬁ.gent

fal. Mo default: no: avent has (}CGUHE‘d Whir?‘i nonstittites = default undar ar m mapem af
' any law; or of By agmement or instrummisnt to whick the Gh&rgnr i & partyor by which

't Chargor of lls assels may be bound (neliting, inter alia; the Relevant Agreamerits:
towhichitiza ]:mrlj.fj and fg aviint Fias onourred which, with the giving of fiotice; of the
passing of time or o any ‘wiher soridiion belig satisfied or daterminstion baing- e
wiiiliel b [ilcely tn conslitite 2 default urider or i raspoct of any such law or dgréament
whieh i likely sitfier to have a mitarial ‘adverse effect off the assets; financlal

indlitinn, prospacts or operations of the Chatgat or materially and advaisoly affect | it

e ahsérve ot peﬁnrm ite obligations undnr the, Relwam HQ!PEH’EEHE& to-which

this (‘h*’argﬂr i mrty,

() Third party consénts: aII cormsentE, auth{}matwns approials; Imencas mmmpﬁmm
T filirige, ragistrations, riotarisations and other: mrgulrem@niﬂ; of governmental, judicial
and publichodles and avihoriles required oradvisable i conbastion withithe.
execution, delivery, performance, validity; adimiasiblity i ev;]snce ahd enforcaabi ity
of the Relevint Agreatnarits to wiilch 1t s 4 party hisve beeti dblained or effacted {or,
in this tase of reglsiralions, will be effected within ariy appiicable fequirad periodyand
{if obtainad.or affacted) are In full force and effect: all fess and stamp, gistmii()rw and
- similar Tas (if any) payable Indonnactlor with the Relevatit Agreeniernts’ iave bean
;mmi-if-du& e has been na default in the parfnrmdme ol amy ofthe iermrs ar
‘conditions of the Relevant Agresinients to which it fs a ‘patty and the Chargor has full
: ﬂuihur by to malka all paymants willch may ine duF uncfer the. Sacurtly Dmumenh tn
which it a8 party;

(g Litigation: nio lIgatian, arbitration; admilnistrative; Tagal, statitory, judickl or othier:
) proceeding "Procesdings” is al presant.current; periding, thieatened, which, If
- advergely determined; woul hawe a-inatetial adverse wifact anthe: ablhiy’ of the-.
Chargor to-absernve of perfurm its obligations under the: Rol lovant Adreeiments to which -
itis g party and in-addition there are na Proceidings currant, pendinigor; to ity
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vl AT : '..mmr_ 'my ryf thqt rnfnrm'aﬁinn miareadmg ane al;
' expreaslnna of expantatmﬂ [intantion; belief and opinlon containad nary of that
“infarmationwers. harﬂeatly imade. o rpatmnab%e gmunds aftez’ due ant careful:

NGk tﬁﬁamilmn '

'(iﬁ}f ;_'Hnnumbrances itls the sl iawful anid beneﬂmal awnerof the. Mc@rfgaged FJmpe-rty
B _'*Trw Treifr: ssmy Fncumhrame ather tf"l«iﬂ Ehe %F‘z“lﬁl“!i}f't’m‘l Eituted o PE"FI’I”IiﬁtE“d upier thls
d Sl

3_athnm an}f ﬁt}rapm{lni ar ﬁrrﬂﬂger‘nem L!nder wm b ar‘ry '%Uf*l"l Encumhranm Ay
“carise o be creatad; _ : _ i

(I}’ Rolovant Agraamants: Eh& Relevant Agreements are valid and subsisting and the
- Ehargor will comply or procure coipllants with ihe terms of the Relevant ,ﬁ,graementa
o which _|t is a part}; and. du ail such acts as may t::s nmessarg.rm enﬁ:rrﬁa sm:h tarma

) U pay ﬂﬁ_tf Andthde 1hf:z mc»:aamm g-of Sedtion 12*% r::f ihe mﬂmlvenr} }-‘-‘mt 1968;
{ify the transaction s contermplatad by the Ralsvnt Agresments to which itis & party
are of cammerclal benelilto U and its commerelal interests; (i) no.petition to wind up. .
ot Tor {he making of an zatimnmqfralmn ol fri rfs&st lari to the Chargor has beeh
pregantéd; {iv) no notics of dty mﬁming b paiss o rosolition t6 wind up the Chirgar
has beer issued: and [v} fio receiver, administrator; adrinistrative recahar of
ligquidtator has hee-n Abnol med it F?E:iﬁ?’t‘t a!‘ ther Chargoror any of its property or
HAesats) .

o

adwrﬁe!y'afﬁ’ﬂt its alil th ta [:searfﬂrm IEE ub[agat r;ms uhder’ 1he-ReIevant Agreements

() Defamation; to tha hiast of lts knowledge and Beller fiaing thade all due Bl
niathing cantairier In tha Eili'is o will bé obscens; libelloust defarnatory or infringas -
arawill Infrings any fight of. ﬂnp}"ﬂghi frade mark: pakent, design fight; régisterad c%a%h;n
rlght muml right parfﬁrmer.s r!ght o any o er ngl nt whaiever Df any thlrd partﬁ_. '

¥ . Termination: i will fol lerfminate iy af ifs ricfits under ary Belevant Agreements
' il suc:h tamﬂ ag the: Sentred Dhn{mtmm have beerr q;ata%flm I full;

(er Rig_htﬁﬁ _iii "ﬁlﬁ.'i"-“i.[iﬂia'nd Jk’fiuﬁ'ga'g'eﬂ F“ri:)pieir.ty:-'
{'I}l_ “leowng suel rights in the Filrm aychiny fhie ciher Murigaged Proparty as are

‘niscessary to anable the GChargot b fully petfarm-all of its-abllgations,
_fepresentations, ‘watrantios and: agreemonts undar this Desd and the other

“Releiant. e"-\sgr:nemema
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e mmmm Jaw ar wrmhtu@e-' hbel aéqnder or- mv% wf pr‘! By m dny
Person, or ntherwme infringe oror viokats the I'%QHL‘: o fmy ‘Bihir Poerson
whumsaaver in-any faskion whislsdever: . : .

Hiiy. - ithag E"lvﬁt gramed Tir il it graint to'ariy thlrd'par'ty arvy Fighits: i the Flitm or
' L;!arary Pmnuiy which are.or ‘might either he Inconsistent with or dorogate
- fromethe rights qranked inor mjrpurted to be-granted to the ﬁqent under:this:
- Dead and it hias no knowlsdge of any facts the necesaary adnsequerice of
which would be lo cause-or-create a dafedt in the title of oran Encumbrance
- ypor tie Film or th: L1t9rar}-’ Fa‘ﬁperly afd that subject to the prior written
approval of the. et there aroand will be no defects in title, olaims of.
Ericirnbrancas affecting the Film or the Literary Property:

{p} ' :Agen : Rapresentatfvan any r&premnlativa.:appc;;med b;-g the: ﬁq&ﬂt shali be

eagh! H{’Jurs nmtm during hLlEII'lESS huuns

' ) Bmfget ‘Gash Fiow; Enremplam F‘rmluﬂtmn Echedule Ihe Li‘largar represents
and waita s thiat:

el 'true il {:ompleta copies of the' Euﬁget lhe Ca‘ah FFDW schadula tha
s Sﬂ‘faanplay and the Fr{lrfue;ilﬂm.. sheduls and, upan requast of the: Agem Aty
agresmeants with any: Psrsm whose Sefvices arg being engaged with Fespect
fer-the File; hwa fisarorwill be iurnishe:::l te the Anent and such SETYIGeE
“agresments, Budgef, ‘Cash Flow Schadils, %‘@r&anplay, and Production”
“Schedule aredn Torm and substante. consiatent with the pmwatuna oF e
Gamp!mimn Guam*ﬂtaa . B

{ify. -:-ar:z,.* Paraon hawinq apprmrai raghts with r'ez;:et:t Theretn hr»z'm flppmw.di fho
‘Budget, Cash Flow Schedule, Screshpiay, and the Prodiction Schiedule, and.
“all other elernents With respect 1 which thay have approval rights Under the
r:rm;:ilmmh (‘Ltafant@a

(WY the Budgst: mﬂfu»a:les provisions for gl expenses nedessary for ihe pr@tiucflmﬂ
' of the flems’ rarjuired ko qualify for the LIK Tax Credit and for delivery of the

Fiimi m accznr{mmﬂp wlth g torris of the Reievant Agreemenh

My lheservics agraamarits for the F|Im it reguired by the Fﬂmplaﬁan Guarantdr:
heve bean orwill be approved by the Completion Guarantor and sucli
Bgresimants are I {ull foree-and effect snd {tothe knowladge of the Chiargor)
1o paity to ahy sush agrosment is In material defaulttheretnider or has any
‘aGerusd right of termination therelnder:

.a—s

{fy  Produchion:

i) the Chargor- shaﬂ prodice the Film {aﬂd all g emeﬂta iheremfj incdcenrdante
with the Buﬂget Ehe acreenplay By F’mductimn Schedula and the Cash Flow
Sehaduls, andin‘a mariner consstent with the pmwsmna af this Deed and The
Loar Documeants. The Chargor shall ot male or permit o hie matle any:
rristérial chariges, iodifications, or révisiong the:Budger; the Strasnpl Y, the

Produdtion Sthedule, or the Cash Flow SLh{.du!@ without the express:wiitter
authamatmn af thi Agent

1) {hes Chargor: sha i ot make sy ohange: i thie Buidget that would increase; i

- the aggrogats; the aniount theraot or anyotier changos tharein without the.
pricrwiitien aj:prawa of ihe Agent, the Complolion Guarantor and rmy n[hpr
Ferann havitg approval rights with respect to such changes;

14

Feditieivoan O TSOaraaE Sty Sesighmenl & Charger 47349901




om
Ty

g

C

| {u}:

)

W

-undemtmd in tth r:mtmn pitture Fndustry}

'{iii'}._ the Gh“irgm shiall cause the Film and al dell‘d&ry tems in-connection with: the

Film, as appropriate, o sirtctly confonm to ol of the spicifiod & mhmmj and
nor-teahinical specfcations;

Elemﬁnt Ehanges The: Ghargor has nc‘t inathe, agrest o make, o pt"!‘r‘mii‘feﬂ b b

e oF peritt to bie thade any varlation or
mmcézﬂcatrcm it any of this vlemerts of the Tim which are subjent fo approval or
pursuant to the Completion f:-uaraﬂtee or s Deed; withegul the prior canasnt
af thie- ﬂpp licable F’erat:m

"Etﬂp Data“ (Ientmgent Cnmpﬂnsa‘ﬁmn F&es _The Chargar répresents, warrants,.
raiitéd g stop dafe” {as thiat terim 15
e wﬁh:&uz:h an:,tm B anqagemem'

fﬂr lhe Filr, uﬂlass permﬂt@d by the: f‘ﬁm;ﬂr&tmﬁ Guarantar,

Reijuirad Payments: Al g‘f.”*m%, toyaltiss and othier amounts dyr and:payable by the
Chargor Utider contracts; ledses, licenss. agreemants & d-ather mstmmam% relatinig to.
the Mmrfgagec{ F'mparzy mcludmg withiout Bt Taticn, confracts; [Gases or Boreements
relating the services of all Pérsons of entilics rendering sérvices in'connection with the
Fllwe and tie furnishing of goods, processing, equipment and materials usedin -
conndction with the Film:have been pald If due, vrwill be-pald. when due, IF by reasor

of nor-payment thereof 1he valus of any part of the. Mortgaged Proparty of thie Security
_may be inpaired; and the Chargot is fiot In default inder anysuch eofitract, lease,

losriss sgrsament or athet instrunent so that sush ampairmenf Fidis now odurreck

il staterments of the Chargor I Ehis Desd ‘whather as tm ratters of faot

Stﬁtem siyla; --a

Cor Jaw are frue: and

COMI:its centre.of misininleresls |-a and will remasr 1 throligholl His Sedurly Period, in
e Um?ed F{Ingdmm

. memiﬂnn The represontations and Warranties in Cliuge 5.1 will be de&med to bie repeatar
“Wwith mfemnm tothe facts snd'* ireumsignices then subsisting orv each dey o which additionzl
‘senurity s given in: ﬁf‘f‘fjr{ﬂ&ﬂ{t& with the | oan Docments snd/or any cnhllgaii&ﬁs ara owing by

the GChgrgor o lh& ﬂg@nt umfifer tth e or by thie- Burmwer o thie: Agant usmjer the Lnan

"ﬁﬂl‘ﬂﬂmlﬁﬂt

| Unu:iertakmgﬁ

Poslive: undar‘tak riggs THE Cligrgor undortakas with the: Agant that until mdefeas.lbl‘e

by

{8)

i the Ralsvant Agreemeiits towhich itis
necassary to enfarce suchterms and to rermain liable _
Agreerents and he Sgenl $hall ot e LGdm‘ Ay Uhiigatlun o habmty uru:fer ar in
-r&%mr‘i of such Relevant Aareemanta

_'pa'ymeni and dmgharge i ful nf the Sen:}ured Gblﬁgalinns

Eaﬁ

Camps aree; Lwlll gt all tries comply Witk Uhes Tems: {rpress orimplled) of H'IIS Deed
E pariy and will doall ag '
Sr Rt Rﬁﬁwant

- Performanee; it shall perforr sl of it obiigations under the vantracts and .
agresrnents charged or assigned bereunder (including il R@!mrant ﬁ@reements 1o
swhitch it
related ter the Litarsiry Property}and shall atall limes. camply with the terms. {uxpra&s

‘orimplied) of all such conléacts and. dgmmmnnts and will do il acts as ay be’
netEssary o enforce such t@rms and to TEnTHn |IEI{3|E e sur::h cnnfrart% anird

agieeniants and the Agent shall not be under any obliation or libility undsr oF i
respeet of sush contracts Snd adrsements;

15 & parly arid any document or agreement:entered rta in-connection with or

Pali"'p'é:mal.l it will-ansure that at sl times s labiitas untder the Relebail Agredmerts
towhich it is.a _pé&l’[}fﬁ?‘ = anid: wlll e 1ha direct, genvml ane uriconditional liahilities
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of tha- Gharqor and wlll rank al beas) AT passt with aill its other pr’e%ent and futurd
unsecured and unsubsrdinated- hahlilifés withi the: excep&i«:m of any llahities which ara:
mandatoily ;Jmferwcf hy [

{d}  Default: immadiately on Beconing aware of it the Ghargor shall niotify the Agent in:
writing of fhie ocolrence of any Event of Defaull and of any Potential Evienl of Default”
‘and fnstitute and tmaintain all such-actions or procesdings. {subject to tha terms hereof)
A% may be nécessary or ﬂxprzdiﬁnt preservaor pmiérzsuhe frit it of the Agent ard
thig Ghdr‘gur ltr e Relevarit Agresménts and ahall at the same !;im et ﬁgant
_of HF'I}!‘ acfion mcimr pmreﬁdlng taleert o propmsed io be taken in’ cnnnac Tair il it

{8} Litigation: it shall pmmpt ¥ ’we fttce i wiiting fo the Againt of @ny Iitagatmn
arbitéation or adiiistratiy ottier proceating before or of ay judicial, .
‘adminlstrative; qw&.rramemaﬁ or.oifier autharity of arblirator, of ary dispum withi ahy
:gt‘wernmenmI reguilatory. l:‘rl:bd}f arlaw i roement autharity, of afy lebaur: ‘disptite-or uf
ary oitier dveni which has or may havea imalerial adverse effect onthe rt.iimtgagad
Fﬁmparty oF any He want ﬁ;gmemem to which itts-a paﬂy, :

AT) Insuraice; it -f-;ha | mmp i with 2t detms z::f and pa}r or pmcurﬂ th@ paymmé of all
- pramiums die vy the instrances referfed to inthe Relevant Agreements and shall
ensire that the insurance policlss shall be endorsad with @ rivte.of the Agent's interest
thereln as additional insured and cofmply with all the wirantles s conditions of such
insursncs policiss and will riot kknowingly door permtﬁ or suffer fo: be dane zny. actor
‘thirig wheraby. ary of the Insurarices may lapss or tieo R _whﬂle or part; vold or
woidable and will keep them in'full force and effect so long asthe Agent shall have an

mswabsrz, Irlfere.&i; iﬂ Ehe subgec& mat{ar [h@mm ar’sd af the L»h"ran alls to pay F
: e and add. Ik the:

: 3 sigre That all siims-al’ Ay
finie p-ayable uander suc:h sur“mtz" 5 wha[t_ I:se appl;ed m smk g gmnd orrecouping.
epeniditure . reapr—:ct af the loss or damage for which such monies are received orin
oF towards discharg e ur reduction ot atyy of the monles remalning owing under this
Deed. Any rebate in tespactof the fee of the Completion Guararior. shall ba payatic.
direcfly lo the:Agent and: shall be applied in reduction of the Secured Ubligations;

{Q:l Gﬂndttmns Precetent: 1wl mep!y with all conditions g:ureaedeni which It is reqlired
' ter fuilfil under any Relevant Agresfnents to. whichi itis a parly' 55 5000 55 possible;

{hY  Production of evidence: itshall from time ko time profijtly when requlred: by‘ ihe
' Agent prodice to the Agsiit evidance suffmnant tei satlsty the Agent that the Chargor
fgs @t all rélevant tinmes: cemplic»:d vtk the provisions of the Relevant Agreemants fo

wwhich I i o prrky

3_{_2} ﬁuthnrisatsons |t shaif eb%aam ﬁ”‘ld[ﬁl&fl‘l and pramplly rcrmw Ercnm lime io tmm EE||

ReEé’u‘Eﬂ‘t Agmamantv m;"rﬁ.quirpd mr !he uahd;!y oF: mrnr*ceahlhty of thie Ralwanl
Agresinents to'whizh itis a party am:t wil pomplyy with the tarmis of th %’ame

el ﬁuppiementary Securitios: il will promptly; and:in-any-event within & days of request,
exaolte and; deliver to tha Agent al the Agent's BXpanse; sih @uppiemenial sty
'a@%igﬁmer. s and athar dodumonts ag the Agent may from time ta lime require for the
purpusﬂ of alving effect’ o the sestrity agraetd to'be created and fortho plirpose of
remistration or nl:hter farmalitiss underany ralewant Jurisdintion to perfect and maintain
such securlty; '

{}cj :Natlfamtmn of saeurlty uporn the reguest of the Agent give wruttan rictice {Ire suth
o forni anid b sueh persons as the f\,g(,a i fay reqing).of e bESLIJFFE}? hemby craated;
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(a)

{u)

‘Nitific _ 3=
Akeft; damiage o @Jastruu{mn af the Marigaged F‘rc::pmty or any part afit;

.Pradm:flaﬂ it whall ;Ir:jcum that the Him w;ll hes ;deuced amk delmered v

‘actordanos with tha termis of e Relevant ﬁagreaments fo whieh it B a p*irt}f,

“Finaneial Infmmatiﬂn sl prmmg:it - furmnish o e Agent alt financial:and olhwer
Anfarmation refating to: th: production of the Flim; biisiness; propeies, condition,
operations and affairs of the - Chiargor, financialor nEherwi%F ‘&% tHo Agent shall”

Feirast;

Buidcrat s Cashflow: it shiaf pmmre thatall ﬂusas ot pmﬁun art mf the R shall be-
discharged in anmrftaﬂre Wi ith the budget and thie caskifiome snheduie approved by (he

Ag anl;

 iaiterial-loss,.

sation of ﬁamaga it shall frimediately it

Location of Maﬁgaged Property: [V shall givie the Agent-such information nﬂnt:ernmg'
thie focation, condilion, uss and aperation of e Mortgaged Pmp@r%y as the Agent may
racuire aid procure thal: any parsons deslghatad By the Agentare parmitted st all
reasoriable times 1o nspectand’ axaming the Mﬂrtgaged Prapsrty @nd the rer:mx:fs
mamfameﬂ in cmlnm,hun with |E

Pr&smvmmn nf rnghts it shall tey ali ik E.hu Ghargnr B WEr o mmimi arid presarie
therrights In the Filim and ae soon as passible fo pracurethal ons or more protestioi
hegatives of the Fil b strucl and that thisy: are Slarad: separatef}f fmm the orlglﬁaf :
negaﬂve

Preservation of Land:-the Chargor shall not withiout %h&* priot writter consent of the
Agentin refation to-any Lwnd wiliich may: at dny tirrier forin: g:rart of the: Murtgag@d

Froperty:

{i _}_cirﬁe'sité_'.a'in?,i'f[:‘_-ﬁﬁuﬁ*i brarice ovar it save a3 periitted under this -S‘Eﬂufitgg;

i) vary, assighor atharwise dispose of of allow to B forfeited ativ leasshold

intarest

iR In‘respact of any Larid in England, allow any person other thar itself tobe

wgrsterad ufider this Lang Registration Act 2002 s propristor, ar cregte or
permitto arise sny interest Vhich averrides dnder the Land Regi islratlan
Bt 2002 (and thi: Lhargnr shall relmblise the Agent for its reasonable costs

of [odging {aa) & cautlon agalnst first régistration of the title fo that Land ar (bh)

if thiat Lsarid B i egistered; aland r‘harge} oF

Wy raapmt ot any Land in Fﬂglarsd tiake-an apphcanani oo grrssint fooor

acquieste in the ﬁpr}llmtiﬂn by any third. party, to:the-Liard- F?.egmfry to pnter
ariy matter G the mgestar of fitte;

'F;ﬁmcement it will 1ot reqlire the Boent to-enforce: any term of any: Relevait

ﬁ@reement against. any party (it being acknowieded that In:no cfcumetances shall
thie Agent fave any abligation’'so to anforca);

Land: it shall keep all Laid, il material Blant. arid Machinery and.all. ‘other: tanglble

assets whicl forin part of the Martgagsd Pmpr;;rty irgond and substantial répalr and

permit the Agent free access 8t all ressonable timas EEUIII'IQ roemdl Bosiness hots
and on reasonable. fiotice e} vaaw their state and eondition: :

it shall presetve; naintain snd renew as and when. nocessaryall [olelleciral F’mperty

Rights:which farma material part of the Morgaged Property,
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)

)

:_'|t ‘shall thmw and perfﬁsrm all vavénarils, underhlmgs laws. and ragulations. from
SHime g A

'-affpcnng Bigl r‘rﬁt@rial parl nf the mﬂrtgsged F’mpmty or-fhe - Lse o
enjoyment of it

it shall pay and dischargs {before penalties acdrug thereon).ail royalties, Tax, renfs,
rafes, duties, fess, charges, “agsessments, mposillons, calls,. msta!menat& “anid

',mufgumg& which are deterniined to be payable at any: ime durfhg e Security Bariod
in respeet of ary’ part of the Mnrtgaged F’rﬂperiy {am.i i it fails to_pay that amﬂum._
wiher dug, the Agent may: paj,r it) o

il vty the: Ageit of any action samimenced by & third pafty fo-selze, aftach,
chargs, talia possossion ul ar soll @y part of the Mﬂrtgaged Pmplriy whmh (i the
bzl af |[s knaw]edge grid: st ief ! has baan biariﬁd m ihrmieﬂed '

IEBhall at s o tost, {Mmd any praceedings (irmludm pmt:eer:i rigs Lo, f;e g al&aoh
charge, take pﬂssesslﬂn u:rf el ch sal ¥ bmught biy-a-third paﬂy relatm toany: pari of the

'Mﬂrtgaged F’mpprty}

atall fimes: durmq tha! Senm*m.f F’fafri:;d as SObN 8% 8Ny }mres%ments are %’EQIEt’ﬁI‘Eﬂ im, or

trarisferrad into the hare of, tha Chargor, orheld By of-In the name of the Agent: (am:s
in any avent as soon gs the Agent so requests), it shall. depos sl with the. Agetit, i
respect of of in connestlen with those Inweslrr&ents

iy all stbalc-_-and'share ﬁ@fhﬁﬂaﬁﬁs-@ﬁﬁ.d.g.num&ﬂiﬁ' of or evidencing titie:

- iy signed-undated transfers; completed in: blank: ard; i the Agent so raquares

pre-stamped; amid

{iliy any other “docur en{g whig,,h A ';f"ﬁgen may o hme to e regulre - for

pErfectmg its title, or the. tithe: of @y purchaser,

aillisf whilch will b 1ild by the Agent at the expsnsa and rislc of the Chargor;
Book Debts: it shiall collsetin the Boule Debitswhen they fall due for payment;

Bet-offfCounterclaims; ‘8l paymernits o be mads by it urider this Deed shall be
calodlated: and: be- mﬂ{le wsihuut {&nd free and clear of arfy deductiar T(n'} set—m‘f Gy
nnunterclasms

Non-UK. Property: |l shall prompily motify the Agent at guch time Ehai It A ires
{legally or beneficially) any Land, Investmerits or other tangysbta asset or property
Eualed QUtSId& tha UP{ Gthar’ than riqhts. ém_ti. __tF-t‘iaIﬁz in respect ‘of thig FIEFT'I] '

Tares: It has Tiled arid whall f1 Eifia hmaly FRErisE ali tax refumns and oihier repnrls
which it was or s reguirad byl.ssw to fils and has paid and shall pay all faxés,
dsseasnienls, fees. -ahd othargovernmental charges, and penaliies. and uﬁersa& #

-amy; agairist It ar | its piroperly, ieome, or franchise; that are or bagome due snd-

payable {except to the-exlenl thal {a) any suoh taves;, assassmants, fees, and other
governmental chiarges, and penattios and inleresl are diligenthy mntahmd Tn gaod falth
kv sippropriale protesdings, snd e sﬁay if anfczrr“&mﬁm afany Encumlbirarioes.
arising from the fon-payment tisreof when due js in offset)”

Approvals: it Dhall btain, a5 applrzablﬁ froim tine E_ﬂ fime; 4l sppmvats permits and
conselits fecassary to allow i to femit paymants lo the: ETrom any-and all
appmpnm—a gavarnmonital alhiorilies: having juusdu.tmn thereof

Use of Procesds: i shall riot use'the procoods of any [oan made available by the
Agent 1o the Hmrruwar far any purpose orthing other than as anprwmf b}f ihe Figent.
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w2

8.3

G

74

- (f} oxarcige any righi it power conferred o It by o -avillable o iEund

: Nagativﬁ undeimkmgs - The Cligrior undariakes wﬂh fhies »’-‘u}ﬁnt that Lmitl mdefﬁasm?
payment and dige
iwﬂtten mmmﬂ of thier. ﬁu_:]zant

harge:af tha Secured Obligations the: Chdrgur shall nat, withioul the r}r '

{a) Nﬂsgatwe pfeefge. afgate or peritt 1o arisé o exist any Encumbrance over 3EI arany
: part of its Sssets other than for this Securlty antE withiowt pre;ud"-e’.tf:: the generality of
- the forcgaing, any norigag ﬂnh’a’i‘gﬁ,.’ TeP; ' Ericiambrance hereafter
croated by the Chirgor {othenwvise than in favour.of the Lendprs) shall bie and he
exgjre-%aacl fz be subject to and Fafik behitd this Seciirity:

{'!i‘} T Disposals: sall franater, dispuse of or pari Wity pogsession of controf of of attempt o
sell, transfer or-dispose of the Mortgag d_-?mp@rty oF any part of it ar any: mleresﬁ it

ﬂthPr len T tha cuur&e af I!s bu*almﬂss aru:ﬁ RN o ‘s Eenglih ‘termﬁ,

{;_m_'j g Change of buglfioss: chahge the ﬂafure af ]i& Busingss of comimente any hlsiness
' r:;i:her Lhan thit prasemly being m;}m:lu{.itud byt

{t:i:l : '-‘t@rmmate Wilve, ’sfaw or Gancel any af the’ Realman% ﬁqmﬁm@nt o whu:m s A pary
: wlthou{ Ehre .ﬂtgaﬂi s Eror w |t?en nansent;

(2} ke any rodification of permit any iodifltation to bs made ta the Filrif s
© modification may have an advarse affect o the s sty of the Agent uridar ti i
“Seourily Ducumen%za ar o%herwme o vary thi terms of the Lab ratory ﬁqre@m@m

e Raleyvant
ﬂgrﬂ?fﬂ?]"lts {incluting without limitation, the right of termination; llgtion or
ton) unless and unnf requiested 50t do by the Agenl whoreupon It will exercise

3 ;Agﬁ,nﬁ may. direct nor aceept or make any. tlainm theat thp

y-been fristraled or have eoasart to be i full farce Hiar

Tegulre the Agmﬁ tor em‘mme ahy {erin of any of the Releviant !‘agrﬁemenfa A

graaments agalnst any pisirty” it bsmq acknowledgad hat in rio sifcunstanices shal

the Al haw‘x ar’ay ‘ohiligation-so'to énforee};

Aoy EIIE}W any wounterclai or: seboif or athar EquFiy‘ inrespesl of anysum myahle in

antfor rights i the Film anci

rel:&hun fo the Filin

{H} ef[&rl: any ransaction with. any Afflidte of the Ehae‘gmr save d@s contemplated by the-

\ Hﬂfavaﬂt Aqrepmam& i existonce at the date hereof;

The Chargor hershy furllier repraserits, warrants ahd undertakas as to-thbse matters set'aul In
Echedule 3 h&retﬂ In connemr&n with the Uk Tax Credlt. :

The Ghargor shall indemnlfy this Agentfand as a sepdrate covenant any Recelver or
Hogeivers ar administralor appointed by ityagainst ali e

fing and Tuture refits, taves riles,

duties; fees, renewal foos, charges, assessmmeanis, impositmﬂa anel: OLgaIngs ___-ha‘tsaever

{wheu e irtiposed by deed or statule or uihemrlse anid whether i the pature of capitalor

fevemise and aven tholigh of a wholly nevel charaater) which niw or-at any timie during this:
contingarnce of the sscurity constitutad by or gursiiart to this Deed are properly. piayablein
respient of fhe Mortgaged Préaperty orany parl theraof or by the owiner or m:cupiear thareot.

Conversion of floating charge and aumm'aﬁt’:-:c:rys‘tal%isaﬁon

ﬁd any t’ime wuimui nrejlidice o the provisions. t:f K‘*HLHP 7.3:and 7.3 the. Agent may. iy reatee:
the Chiargor, donvert the flosting charge created by this Deed Into.= fixed tharge
i TGI:I;UUH'-[U thie assets speclied in such fotice and the Agent shall subject to the ooourrence:
of an Evartof Default b mntitlad (hut not bornd) to'take possassion of of appmrﬂ #-Redelver.

' 'of sumﬁu a5 HE[‘«
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?’2 I theCl NargoF: wssggns charges, pledges or olherwise, encumbers {whether by way af wmr ity

assignment; fixed o floating: semlrﬁyj any of the property, assets ot inchme: tomprising the.
[rpérty. cuvered. by the floating charge.referred ton Glatse 3. 1{1) abiowe save ay penmite{:l

undar this Deed or atiﬁ.mpib £6. 1o {1-('} thaiil tha pricr consont In wriing of the AgantarIf any.
orioths 3 exenution, sequastration or olher process agam&i

"my af the sald _ thien In the: ai:useﬂca of any notice ur other action by
thie Agent: pursu "O.Clau e the ﬁaatmg chargo: humh v created shall sutomiatically-
without ahy reqlirement for notice %Jy the Ngent ﬂpemte asa ﬂmd rhargp fnr*thwnh upon the
acolrtence of such evenl. _

Td - Many of the Events of B-::-fault risterfad to iy Clatisai B T8, 1(‘1 842 842 and B.14 Inclusive

coolrs with respect 1 1he CH iargor ther the fioating charge h@rahy cree’ted shall automatically
w!thr}u{ ary: r9quwement fornotos: l::;,f the fdent operate 558 Fiwail thards: ft:rrthwitﬂ uporn the
oecifrence of such-event: If any otfier Event of Defaull referred to'in Clauses 8.1 to 8:19
Jnehusive ooours thardhe ﬂgeant rivay; by niotlcedin wri the Chargor; r:ﬂma'eri the floating
sharge herehy createt] Into.a fixad chisrgs In relation to all of the mder%ah]ng, property and
asgets of the Chargor or such parl theraof 25 Mhay: e spedifisd in such notics and the. &gem
‘shall further be antitiad (b not baundj b take pOSSE‘ESi{}H of r fapp}mﬂt & Fienawﬁr o A

admlnl%iraiﬂr af Eursh assols,

o Paragraph 14 ol Schedle B1 to the Insohvaricy At 1086 (incerporated by SsheduIP f60f t’ﬁe
Entarprise Acl 2002) r;hdll dppty o any flaating 1::]1arg@ crontel pursuaﬂt o this Deed -

7.5 iﬂlause 74-aRd 7.3 shiall riot apply by reason arily of & moratorlim big: ublained o anythmg_
.hamg :jmnﬂ with a vigwi taa mioratoriu baing- t:h[alned undérthe tnsnlmnf}y At 2000

8 Evenis of -ﬂeffa’ﬂlt‘

If any- Evant of Dﬂfaufi bh?:iﬂ urr.‘.{‘ur lnl..ludlng w&tl‘mut ”m]ldﬂﬂlﬂ ane or mnre Gi the 'fullz:aw[ng
Fuams of Default '

Bt Migi- pavmani AT Reievam F’ersﬁn fails ’EU pray ANy SUrT expresmﬁ fia: L‘)e payah & by it under
' ihe Relavant Agresinents al the time and othariisa in themanner spaf’k’ﬁ@d it the: Relevant

Aifregrients; cur

8.2 Breach of ohligations: any. Rﬁlwant Persat for any reasan falls duly and promptly to perform

ot ohiserve any other obligation {cﬂher fhiaki & payment abligation)or: unﬂert%ﬁlng gxpressedto
Fis binding n or: um:icrtaken by It I oF urider the Relevant Agreements and, in tho cageof 8
Fallure which'is, in the opinion of the: ﬁ‘sgeni capable of Heing reffadied; the Adent Hoes ok
datarmine; within five Business Days after the failure, that it has bean remecﬂ&d 1o the Agent's
satlsfacilm or

83 Misrepresentation: dny represertation or warranty givon or mar:ie for: deemed ) hﬂ TR O

mate) by the Borrower, thg Gharr;u; of any person on: thsir: behaIF ity mﬂtaaned I 8my
certificats,. statemant; legal opinion ornotice deliverad or frade-in, undat or In connecion with

any Heleuantﬁqmﬁmant §5 idarrector nﬂsﬁaﬁdmg Inany rﬁﬁper}t eonsiderad b}r the ﬁagenlﬁ o

be maEerraI Bl o

#:d Cross- dafauit any fiabil mes indaltedness,. guarante&--’-mdemmty or il ﬂhligﬁtmn of By
Relavant Person is net pald or repald on‘the dijesdale or, if payable or I’G[}Elg.-“abfﬁ& on call or
dariand, is nnl pald of repaid whericalled or demanded o L’w-wmes i napab%ﬂ of helny
cﬁetiar&ﬁ% die biafore the statod date of malurity (otherwise thai at. fhe élection of any Relavant

Parsnng, or il any faciity o commitment fage availablat any TRalevant Péraci relating to”
sueh abilities s withdrawn, suspended or cancelled by reasan of any defalilt {Howesver

described) of the parson congernsd, af if any Ralavant Parsah 15 In defaultundm Ry cammitq a

braach of c‘my agresment re%ahnq i{} any &.wﬂ‘l ildbsliiies Hr

8.4 Untawfulness; invalidity: [t beotmies ar proves to be ynlawil or impossible i ary material
' raspsat for any. Relevant Parson duty and promptly to parfarm or abserve any af the
ﬁbsagatiﬁm 4 uﬂdertakmgs axprogssd to he binding o of undertalken by 1L orinder e
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B

Ba

810

411

Bz

A%

. Ut‘!@ﬂfﬂl‘{:eﬂblﬁ it fﬁmm% f

sealidity, admissitiity:
by any Relevart Pergon of fty Ubllgﬂtiuns under the F{eEevarzt Agreements iz modifiedina

manner lnascaptable tothe Agant orisnot grantad or |8 revokied ar tsr‘n‘ﬂndim of exjiios or

Relawmt Agreamﬂnm i fc}:r &mn ﬁtQFﬂt o ﬂmmiw "my rights vestad |n |t qnd_er the Rele_var_;;

ri fllll f{}r{*tﬁ :;md ﬂﬁtm’[ DI’ Ef any R@Iamn% Person EEDEE o7
cAlges arpeimis to be dong Eﬂ}f ackor th ig wlr:ienmﬂg an intention to cﬁntpm oF tepisdiaie

' '1113; of the Rel evant. Agreements n whaie G i mﬂ 0F

Revocation of consents: any ceiiaent. ﬁlfihor'lmtlm approval, leence, axemption, fing,
reglstration, notarisation.or othar regulrement of any governniental, ;udlmﬁl o prehlic bedy or
authority required.or advlsable i conneetion with the execution, deflvery; performance,

r

swidence or afordaatillty of e Loan Doctifents or the perfermance.

lhan ﬁ:ur 1he purpr:;s&s af and feill nw&d t}y a rewnslruwun g:r@wc:uazy appmved in m‘ltznq_by the:

Agent; unless durlng or foll gwmg that reconstraction any Relavant Person becmmes oF: is

declared o be insolvent); o

Recew&r&hip distress any person takes-any action of Ay el p:nrumdur@ i‘:: wmmem@d oF
other steps taken {iﬂ{:ludmg {he presentation of a petition or the filing o servics of 2 nmiicaj
with & view to:

a) & Relevant Persan being ad Judeated or found insolvent; or

(b} the winding up or dissolution of a Relevant Person; o

() theappolitent of a tusloe, supervisor, recelver, administrator, administrative
teceiyer of similar officdr it res pacl of 3 Relevant Persof oF any.of its S888ts o
{e) "~ an encumbrancer taking possession ol of any distress; executlon or olber provess
“being levied or enfarced of, the ‘whole o any part of the assets of a Relaiant Person;
ar

(o) & Relevant Persitn ohiaining = moraloluim or ather profsction fror creditors.

: !ﬁsmuaﬁcy any Rﬁlevaﬂt P@mmn is daam@d unabla of bem}mes unabie ko pay_lta debts thhaf‘i"

Ehey falf EILIE ﬁr 54 pendg o thmaians 1o sﬁ%pend i‘ﬁﬁlﬂng paymmt& Wlth"r;t"sﬁacﬁ io aﬂ ﬂr Ay
rlags: ofils dehts i¢a

“Analogbus proceedings: anything which-is, in the opinion of the Agent, analagols. foany of
the events referred lo Insub-clauses'd 7, 8.8 and 8.9 above, and which oteurs under thi zws.

of any. jorigdiction; or

Abandonmentard Failure to deliver: the pmdmtim of the Fllm is abandoned: ‘or-the

“Ghargorar .ths Completion Guarantor fails to. campfeta and deliver the Filr or-

‘Encimhrances-enforceahle: any Encutmbirance whick m*a'y affect any of the assets of the
-Ghargnk becolines Enforceablé o

'Ranking of Encoribrances: any. Engumbrance wiich may for 1 time being affed) any of the

assets of the Chargar and-which s ereated or eufdenced by any of the Seeurlty Decuments,

2
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‘charge over the yrhice
7,4-for the purpdse of canverling the ﬂm%lng charge created tridar this Déed to a fived charge:

‘Uriless the Agent shall fie enti

'.Relevant FJ'
-mhllgaﬂmm LEF]!J{-H‘ the Relevant Agreements o

.scupe of its biisiri

“censes to be 0 full fofce and effect or cefaes ta rank in the manner exprassed i Eha Sepurity
‘Dioenriants or ay ofheriise. sgreed e Writiﬂq by the Agent:. or

il reau!t i K erysta s!iv.atlnn of any floating

Bryshlliﬁatmn any avart ooelrs whish woul
sets of the Chargor Gthor than pursuant fo Glause

ny- part-of 1

{but fot bolnd) 1o take puaaesqlun of or appamt & Receiver
of such assels: faliaw’ ing ih.:, umurrwca of-ah Eventof Defaular: L

.Secuﬂty in jenpardyf fﬂi’ any radsan thu ,.ﬂ.g&.m cerifles that in its »::npmn::n ihe uﬂnurlt}f
canstituted: byany of e Sentrity Documents is or maz.f b I ]mpardy rary respsm

cuﬁmdered I::-g,.f it o ber matorlal; or

h 'n::r may Imp@n[,-’ Iay if i:;rewﬁm lulﬂ menl é:uy an Jr R&[avant Fﬁ—,rmﬁ ﬁ&* Jls

f;’:essatmn of hus' oss: ey Rﬂlw&ni Parsoh nhanqe& ar thrmiﬁﬁ A Ghange Ehe ratre ar
ar suspandb or threatens to suspend all'ora hle&-Edrﬂ al pavt ol ts
isthiaRs operdtions, and the Agent determines that the result|s raterially and adversely lo
affoot s Anarnckil cundatlmn al |L-a ahility to obssrve or perform: ts obligations underthe.
Relevarit ﬁugreements

e thargﬂr the Bnrrawer WISL, MOHL, MBHL of #V fails o canfirm i wirlting; umir'a"i“'éqﬂést

by the Agent, to the Agent that it shall; porfarm orohdsrie any material covanant of

aglecmant cordained in the Ralwani fags sements to which Chargor, the Borrower, MSL or MY
I8 gty

if the Culliral Testis not satisfied in full after heBFFS o 3"E'f‘uatmn unit has révisived :ﬁf'llj

responded ol UK Fifal ﬁertiﬂcata ﬁﬁpilﬁﬂhm submiit y.the: Chargor to obtain ;
Final Certificate: fnr_th@ Fslrn {r@aulimg irithe BFl's: ce:m‘mahm LETE TRk i&xf-;uing a UF{ 'F“lnaa[

Certificate); or

fthe praceeds of the: UK Tax Graditato not depﬁas ted inm the LI Tax Cradit Proceeds Accouit-

in amurdanw wlth the: Payment Cxrention.

THEN the Security shall (withaul prefudice to any other right or rémedif of the Agenty become
Immediately enforceable’ and without natise o the: Chargor, and witha it Etablllw for dny‘ loss

fwhather of nof itk to nagligence) or for any costs of any kind, fiecAgent may exerciss any of -

the remediss set forth in. Glau::,r, 9 beloisor any right o remsdy ta sehiche thie Adent s entitled.
RE' mﬂﬁlﬂﬁ

Abany firne.and from timie to time after thie. cosurrenés of an i:venl af Biefauit or if raquested” by

the. Chargorthe Agenl mely without: p[EJUdIGE to-any other fghte it ray have and withoul priot.

tiotice o the: Ehaﬁ;ur

ﬁ-_a'}f_' Resalver:appaint by wntmg ofa-ar frioke pars ains to b o Receirar, of allior dny parl
: of thie Mortgaded Fropety In'any jurisdiction that mrmi&s appointrient of 8 Recelvar,

by Administeator appoint by virlting an administiater of the Chargar;

[_4':}:' Sale:without ary of the réstrittions conﬁamad it saction 103 0f the LPA ag though this

Deed were g martgags made by teed and whether of ot It shall h.»:we appoiintat a
Hprewer exeroisa in relation to tha Murigagcd Property aill the ;mwers corforred o,
miorigagdees by {F snd to-oall i, collect, corivert trto indney or atlierwise deal
with of dispase of the Mortdaget F‘mperiy orEny- mrt therentan ar instalment 1:!518|5
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or olherwise ard generally i such manner and uporrstich lerms as the Agent shall-

think fit and the restriction.an ifs fight of ¢ euma fidafing mnrtgaqa- saciriies in seciion

03 of the Li—*ﬂ. shiall notapgly 1o thls Deéd;

| '-ﬁacwm ﬁ\gmnt Eatanms cﬁemand'payment {5 ths ﬁ@ant tif: the itmanies then standing

to the cradit: of tha: Banl ﬁn%m]ﬂfﬁ tiebanier or ‘Hanlrs: at: whir_: i ooty

ate hald arid; thereafter takeT ]}Bsslasamn of suich mgnles anﬂ apply the same Ir
' _accurdanm wﬁh thie pravisions hereaf; or :

enforos the security oreated by this Deed Invany. {)rdﬂl‘ whiﬂh ths Agant ar the Rasetwr

Inlts absolute discretion thinks fit

: E#E Appointinent of Receiver, The fullowing provisions shaia apply E{J arw Recever or F{ecewem
: -*a;::pcumted pursuqﬂt iy this Deed:

(ay .

)

)

Euéajuct to aOEﬁIDﬂ A5 GF the 111“{31'*.:5:510.3? Ko 1985 iha A;}Elnt-may {I} reinoye aﬂy
Recsiver previously appointed Hereunder, dnd (1) ap : ] :
pEfaansEs Réceier br Reoeivers, either fri s maeﬁmf’ & Ftecewer s mmwm ar
who has oiharwlse cessed io act or'to ach joirtly wikh @ Rew&mr ar F?.Prervers

'pr&wou&ly appmnﬁad hemuntﬁ;r

ifat any time zrid i:y virtise o any such appmntmant{a} any wo or mone g;nersnns s%mll

hold office as Rocolvers of the same assels or income, sich Raecaivars may-
andfor severally so that each one of such Receivers shall be entitled { 55 11
.mntmry shall be stated it any of the dood{syor other ]nqtmment{ 8- appmn ing themy

ﬁnt ]amti}f

. toexerciso alk tha powers and diseretions heréby conferredion Recalvers individually

and m e exciuamn of this nth@r i nthPm of thams

3 'mmral aﬂd Ewary d@lrsaqaﬂmrﬁ appmntment of removal by
it o de vils poviers or to femove delegates
Vet .g ur:der thie hatid of any managar of frthza-r

éﬁhﬁcr af Eh&,’ﬂngerﬁ
'ei.'rersf-:R_'eneiver'sI'Ta'I"]Tave'i

iy - jall_’--fﬁ’" yowers conferred by fho LA an mcrtg&gees f3f posaassluﬂ and.

recoliers *appmnted tinder- that Act

i} “all the powers aﬂer::lfﬁ&d it Schedu[e 1.of tha Ensalvancy At 1986 {whether.or

“ristsiich Receiver s an .:Jdr‘ﬁ]nlsiratﬁ!e recedver within the mﬂaﬁmg of thie said
et r;md

iy all tho powers contalned in Clause 9.3 of this E‘éeed“-

in. making any SaIP or othier dﬁspusa olany of the Morlgaged: Ef-"rﬂpa-rt; in the. @xﬁl‘t"l%
of thelr rospective powers; the Receiver or the Agent gy ancept, 85 aid by iy of
consideration for such sale at-other disposal, cash, shares, capial oF Dil’ler
abligations, Tneluding without linitation conslderation flrciiating am:ﬂrqu te e
depondent upan profil.oi tutnover and sonsiderallon the amountwharaof is ko b
deterilnad by a'third party, Ay such tonsideration may be recelvatile fn a lump glm
o hy mf—:-talments

all ripneys récelved by ahy Reoetver Elppmﬂtf}d Lmder ks Deed shall beapphied
fsubjeict always 1o'tho pravisions of the Enterprise- At 2002) Inthe following order:

{1} m ihie payment of the dosts, sharges and expenses of and incidental to the

"_E--aand lhe ‘payment of his remuneralion; 2y in the: paymeit arid
utgaings pa icd aind liakillifies ncurred by the Reesiver in the exercise
m‘ qny of 1he pDW&I‘E of thie Recelvet; (3) In providing for the mattars {othor than the
rﬂmunerdﬂom af {hi, Rer;f-wer} spezif“ iad:in-thi fist thrmz ;mragraphs of aEctmn ”Hjigm}

I
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ofthe LR
to'bié paid | n preferance to the |
‘stch debts or olaims e sieh prafarenc

red: Gbligations butonly b this oxtent to which .
(8in or towards the satisfaction of the
Secur_wi oh Eig.ﬂnum insuch.order as the Agent may canciugialy detekmlfie; and

(B any: surplusshall bo. pmird o eLhargnr or ather person entitled: hgroto, The
provisions of this Clause ant Glalise 9.2(R) shall take offoct as and by way of viriation
ant axtension to e’ pmvlmmna of tha said E&ction 1{]3(5} whlch provigions ai s

varied g,md extmnded shall he deemen:l Iﬂﬂﬂrpﬂrﬁiﬁd herein;

vy Recejver hall be tHeg: agiant of the Chislrgar which shall: be ey rP%;’)ﬂﬂ"-‘aihlE: for
hiz gt 3 s i d:af'amts and fur the: payment of: has remumeratinn zand

ey ancwer shall fres. errfsl{led b ramunemﬁorz for his services at & rate o be fixed by

agraement betwiery o and the Aa;]em {or, faliéng suclh -agragiment, 1o be LUnLEuwaﬂy

fixed by fheAgerit) scommiensurate with (he-work at
basls of charging from fime to lime adopted [ accordance with his surrant practice or-

thie clirrent practios of his firmand without: balng Ilmﬁed bo thes e Tals spec] I

in-aection 109(8) of the'LPA,

93 Powors of Recelver Pirsuant to Clavse 9.3(d) abiove, tho Recolver shall have the pawer;

{8)

{b).

(e

(38

(hy

bc a L[’Qd.ﬂm‘ e:}f 'ihe E’:hargnr af- rélailng In amy Way Eo 1l"ie. Mﬂrtgagad Prmperiy orany”

toeralse-or Borraw or secure the payment of any muney that
axercise of the powers get dut In this Clause, whether upon the seafity of the while.

.nr-:

to appointand discharge adviser

o énter.Lpor any premisss nicoessary and to take possassian of, collect, gelin ar

. reatise all and-ary part of the Mortgager F*rc:l,uerli-; ane getliall mofeys or procseds.in.
-Elny way arsing from’ e M@ﬂgdgmd Praparty ar any deed, doouiient, right:or '
‘aiititlervent affecklnq e Murtgagad F‘rapeﬂy,,

iy any pPrﬁﬂﬂ whu Es ar u[a]ma tg

pairt tharaof

o-assign, s@li lease; iicances grant np!lmnq torsall, deat with conivert into mohey or

miatage or Boncur in asaigning, %Piﬁng, leasing, IEL{,nhmg granting options totedll,.

‘converting. ;|n_tn money degling with of managing any Meortgaged Properli and tovary, _
Aerminale or el suirenders of leases; licences or tenanelss In respect of any of the

Mrjr!qagad P'mpearty in-slich mahiet divd generally on such terms and condifions as he
geritshall think fitand to darry any sUch transactions into effest inthe hame of:

-Emd it hPhﬁif of the Chargor of othervwise:

1o lake any steps that TrEy. be rﬁewwar‘y‘ o desirable to-affect mmphaiwe Uitk all o
::ﬂamr of the agréements hereby assigned;

GGy oni, rianage or chnour i sarrying on :anr:f rafiaging any.t bliginsse. (whalher of
‘ot pravicusly darred o I:ry i Ehargory. (vl Coediriag; weithod Timitation; to ralie over ariil

mmplata the: prmdum iy of iha il

sy be required: for the

v part of the Mortyaged Piaperty or viithotit 'siich seeuriiy wpor such s as the
f\gm’]‘: ar aﬁy Recaivar shall thmk fit; - :

to g walid reteipts for all miohles am:t execute all assuratess and fhll‘kg‘s whlor iy

_be [roper o d&bh“db]ﬂ far realising: the Marigagad Prupett}f

and WOrkm
hfe- ﬂqarti.artay da{ermme

fm sLBh |::armda and G such otfer 1Err‘r‘m Ay hieor.

8
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{I} .Eﬂ sk Eny arrgaragﬁrmmt O G mpaml S8, pay any cﬂmpensahﬂﬂ 31 |m::Llr angy:
abligation and enter into ahy gontracts whicly he ar ﬂm Agent qhall thinl{ expedaerﬁ in
thi initerests of e ﬁgem '

KHE bor trisiks, oifost and do-ailf mhalritenancs, repairs, developmants; raconstructions;
.in‘iprwaments furrishings, equigment; alterations, additions, changes or insirance fo
orin respeat of the Worloaged Pmr:?rty it e Inierast of the Agart for malntaining the

valie of th{, WMortgaged. Froperty in overy auch CHE® B tha ﬁﬁ.gent or lie shall think fit-

(h:} tofriake talls, mndmonally or Liconditl e i on the fefibers mf fhe: Ehargﬁr rr:
' 'reape:,t af lts Uncalied capltal Wk e sarhie powers: for e purfose of wrforeng
pwmant_afan}f calls scb macie as aa"e by the Al ées crf ﬁ;ssuclahen m‘ the Chargur _

:Uﬁhermﬂse'_ nd m the emlusmn of ihe dlr"enttsifs podEr ‘i that: respec,t

i {1 promife,. incotporale,. MIgFage. and Wind up oithier alane orith utmra LU t;{}mrmray
' with a w@w t sUEh Aorhpany. pumhasmq Eeat‘mg, ficensin ' nfhﬁrwrsg Aeuiring.
irterasts in or undertaling work or providig Service: 1i<m foall or ary ofthe:
Mnrtgﬂgﬂd Pragierty, 10 arrande folsuch uumpanzas to trade.or cease to irade and to
“purchase, lease, fuenco or otherwise acquire all or any of the Martgaaged Pmpﬂriy o
suich tarms ard candifiohs whether or hat iHChJ{'.fIﬁJ pd}fment by inst&imenf:s ‘secured oy
' un%er‘ur?d an he orlhe ﬂgenl ahiatt thirk fit £

{m)  tosign; sesl exsoule; deliver, complete and perfect all nolices and documents as are

' thoughtfit by the-Agent or the: Reeeiver for exercising, abservingand petiorming any
of the powers; otlfigathons of dilles vorferred o imposad on the. Ghargor tisreby af b}r :
an}f statute in respect of the Mnrmaqed F’n:a;:uea’tg,fs .

(nl- i _rz:b_tam:renaw, axienqd__am.amd-_ar otherwise dealwith such permissions consents.

- andfor licensas for the bensfit of or olherwise connactad with vranclllary ke the
Mmr'tgagad F’r‘aperty ofthe use or develnpment o By business eomprized tharein g
thie Adend or [he Recelver may conslder riecsssary or desirable:

(o). tosyrée any variation miodification or detarmination of any. sxisnng ‘Heads, agmements
: or grratigements and entear {ila migle or oblaim any new agreements; deads, bonds or
arrangements: whlch mdy e ﬁeaeamry nr masirahha

) ko do-all such oiher acts and things as the Agent of Receiver may consider necessary
B desirable forthe: managemeiit, develﬂpmenl o realiaailﬂrl of afl of &@ny parl of the
Molteaged Pmperw andfor all-dets or things as may be congldered ta be | mmdemm mr

-ganducive to any of ihE miatters orpowers afmesaid and whmh he ﬂr hve ﬁgant
_ anfully may ar can dr:n arzd '

{q)  exerclss all such otlier powar and autherity which the Ageft teuld exerciss and
“goner I ad {ull ﬂ IE pusTaies. I;herem an. o use e nﬂme uf the: Ghargur fﬂr ATy
sl purpnsus

g4 Exdrelse: The foregoing powers of sale-dnd of :xppumﬁng & Racoivar shall bs- bxurciwblﬁ _
without any restrictions {stich as but not limited t6 those contained in Sections 103 and 109 of
thie LPA) biit aiviays subject to the. pmvis onsaf the Eﬂt;ﬂrprise Aet 2002, Ne purrhazaea"

..mﬁrtgagee of oftuef third i:z-arw ti(aalrﬁg it i I\gcr}{ or-any Recelver shall be’ mr‘w{}rmd Biy)

'Enqulrﬁ whether Fhig mcunw a::ream@ h@raund@r has hesdme enfdrceable ar fo see tx:: the

“application of any.morney paid to-the Agent or siich Receiver, or mth&rwise as tothe projifiety

r. mgularz{y of iy other dealing by ths- ﬁg@nt or tha aniwr gt I tho absmcn of bad faith

.on the part-of sochthird p::rt},f stich dagling shalf.be d@ﬂﬂ‘l@d m bu within the powars. acsnfﬂrred

hereunder anid to be valid and effectual accordingly.
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0.6

BT

.8

9.4

9.1

:Emtatlud ta axeriise EsH pﬂWers o en"ed ur’lder 'h& LF‘A in the Same e
:appmnteﬁthereunder The piy

' 5talutury and’ Dth_ei inwm rhe pawar Eﬁ qprmint =y Racewea conferred: toy. this Deed shall

g LF’A 1o the extant the
haill haveand be

i I e biad been duly
iy aprmsiﬂt g Heaewer nonfe;red by m 'E;ﬂmad a iy atafute

& by the Agent hmwith&tdﬁd ng amf prmr appmﬂtment iﬁ rﬁspcct

slall e and remaln exsroiss

‘oiall {Jr ary. part {:af ih@ mor 19&(;5::1 F’ruperty

Trust: As and when the secur] ty creatéd by t?m Deet bacomies en!‘mrce-ah le: {his Char‘gur _
‘declares that I will hold the Mortgaged Propeity (subject to the Ch'ﬂgﬂr g fights.of’ ﬂademr&ﬁf}ri}
up{m u‘us‘[ EU rmnvay. asmgn orotharivise-deal w "Ix.fthe same |n suuh maﬂner aml tﬂ suoh

T ! 3
nmrtqagea i pussessmn mrgl’st he |I&hIF‘ oF L:re Iiabsa mrarﬁ}r loss or namagﬁ B 'r\smne-ci: hy’ Gr
uptn realisation or diminution i value hagpening If or about the exorcise of any. powar
conferrd herahy of-by statate and the Charger- shall have o right of setior or clahn ‘against:
the: Agenton the groutits thal = befter price eoutd or - might Frave: beewn oblafied on. any such
realisation, ale or dispasal. The Agent and the Recelvor shall bo-antitied:to all the tights,
TahisEre: r:-r fil ege&- and immunitias conferiod By statite on murtqageaa At Rﬁnewera

Tha Agant shall have the ;‘lghbat its: eampiem discration 1o gwe tirne or mduigenc:e or fo-
compoiind with and lo rake _rih_{ifher : rrﬂngemmtq nf Whmmewr natur&, Gl tﬂh*xll eee flt
wlth t e Chargf_}r o fmy-z: -

any mmay P aived b’g’,’r:

ray b app!aed by the: ﬂ.,geﬂt:tt:::- aﬁy acmum m‘ ’trdnfaat,lluri:ﬁ' hlﬁkf‘t-p&l‘ﬁﬂ[ub ar uihemw'aa !hl;,_'

Migetil shall soE it

Al amy tine after the sacurity creatad hereunder becomes enforceable, the-Agent ora
Receiver may (but shall nat be obliged to} doall sush things and neur all such expendliore as
the: Agent: or such: Rerejver shall i in-their: sols discretion considoer: NECESsAry of dasirableto
femedy siich defect dr to protect af roaliso the Mortgaged Pmpapty‘ or s interests undar this
Dacd and, in parfmular (but withott limittation), may pay any maneys which iy be payable I
respect of anyof the Morlgaged ropetty arnd any mioheys expended In sodolng by the Agsnt
ar Revehver shall bo deemed Br OXponEe proparly incurred: and paid by the Agent’ aind the

' Chargor shaii raamhws& ihe ganie o demand fo’ the Ageni

Wew atcount: If the Ehﬁi‘gm’ shiall without this express writlen agreemant of the Agent thereto
rrEateor permét arfse or %u%:usr%:t any. Engumhranm aﬁ@aﬂnq the mortjmmd Property fsam
a8 pertiiitted by this Dead) ofwhich the' Agert shall receive notice, actual or censtructive, the
Agent may open'a niew account fartie Chargar Inrespect of the Film and if the Agent doss
not i fact npen sush nevw account itshiall neverlhsless be treatad as I 1L had done soat the
fime wheril reeeived such notice and as-from that time all payments made by or on behalf af

“tha Charger to the Agant shall be credited of be freated as having bean credited to the new
“acoount and sich pa}fmenﬁs whall ot aperate to rédiice the dmbunt dué from the E‘hargnr m

i Agent al the said time (bul this: Clausa shall notprejudice sy seelrity which ap:

Ahils Clause the ﬁgan% willd have [iad but for the dissharge by the Ghargir of E[Bhl!ltles ar.
--’a:rhhgatlﬂns incorred after that tlme}

Higations: Upbn thic sccurraiios of an Eventof Default the Agent

gt tl'unks fit app]}f the: whole or any part of the monfes from fime
s q" =R s it Lhargm welthy the ﬁagerat i foweards the

drscharge at ai ‘ar ang,f of he Sprureti Eﬁhligalmno At gy ;aa}? i sdma o thie f*rm‘!gl af rm}f
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other nominated accountin respect of income ariaing from: the Film (inalliding an- ﬂf‘c‘munﬁ
ﬂ[}EﬂEd tiy the Agent for that: pui‘pﬂ%"}

Buspenie atdedunty Al innnirg fecelved, fanoverad or fealised by tha Agent undar tils Deed
‘may at thiy sole discratian of the Agent be creditad by the Agent ta any suspEnse b
impetsonal acoont pendinig the application frat time totime of sueh monles and accried.
iriterest therean i or lﬂW‘iTﬂ‘: the payment ;md dischdrga of &y part of iho SGLUrEﬁ
Libligations:

| 'Setsﬁﬁ

Inaudition to any rights now of hwe‘ditu yrartad Wnder appfrt;ahle & and ot b;-.f Wy of
lirstitation of any sugh fights; upon: the ooourrence of any. Event of Default, the Agent s hereby
autharised by ihe Chargor al any time or from time lo- time, without notles to the Chargor, any.
auch natice heing hereby axpr&%slywai%{i fo sot off, deduct, retain; balance accounts s o
respect af or claim compensation in respect of and 1o appropriate and to-apply any and-all
-depmsﬁs {general o spedial, including; bit int imited fo; Ay | indeblsdneds evidensed by
' nates of deposit whether inatired o i d any dther indebtedness at any time
sltd or vwing by the Kgent to ar for the credit of the: aceoilnt of the Chargor againstaridon
E!DGE‘IIJHT of the obligations arH:I Jlahmfles Df thie il%ldrg{}r to the-Agent under this Deed inchiding,
l:nut'.nf:t limited to all clalms of ahy rature or destripbnn ansmq cut Ef o connact@d with this
Daod irraspective of whetlier (a) the Agent shall Hiave made any: dernand hareunder or-(b] e
Agent shall ave dedlared any amouints due Liryelér thig: Loan:fgreemant or atherwiee fo be due

—and; payable _an{i althiough.sald ab]igatmna and |iabt|f€|&sl or anyof them, may. ba cuntmgenﬁ ar

unmatured

it will ot altempt o Bxeroise any rlghi o which 1t

Tha Chargor harehy walves and agroes El'iat'

. meghi otfierwise be entitled 15 sel ol any Habilify or indsbtedness of the A gent tothe: Ghdr{mr

By araz,f Avcount gainstihe. Gh-“xrgm" Itatui;ky or; indnahtﬁdnssss Ea tha .ﬂ;qmi hﬂr@unc@m
Powe r of a't'%n-r-n ey

The f‘hargmsr herehy ifrevacalily and by way of securily apprﬁmlﬁs fhes e’&g&nt and appointy any
Receiver jointly and atsn severally to belts *’atmmw i Iy |t mame, snd otherwise on s

“bishalf do all acts-and things and fo sign, execite ahd do-all deeds, instruments, documents
-gitsand things whicly the Chargol s wobliged or whicly the: Sagentor s Rw&‘:ﬁwr [ empcwer{,d
“to execite of do‘under ihe Loah Dociiments arid {he. Chargor Horohy agroes forthiwith on'the-
request of the: Agent o Fatlfy and cordirm all such'acts; things add documents signed,

oxgcutad or done i pursuarice of thig power,

“This 5 pointrent shall operate ss & déneral powsr of attarney made unider Section 10.0f tho
-'_F‘r::werﬁ-of Mmm&y Aot 1971,

“Inctennity

The' CHargor hereby agrees to Indermnify and hold harmless the f\gm[ arid ary Fecsiver fram

:-and agalnst 4l gotlans, cialns, prodecdings, Gipenses, demands and liabilities now.of

HsFeaftar brought agalnst of incurred by. EEH'IEI of biatli of Hieiti; oF against oF by any: persa for
whose a6t of omission sither or bothof them may be llable, tesdling from any bréach or non-
Gbzervanice by the Chargor of any of the provisions of this Deed or any payment in respéct of
the provizions of this Daed o any payrient in resgidet of the Secured Obligations {whather
made by'the Chargorora third party) being sel aside.or declared vold forany Feasan. The
Agent shall be énlitletl so 1o indesrm; ritfy aid old harmbess the Receiver onbehalf of the:
Chargor which stisll reimburse the Agent accordingly, The: Chargm = liability to-the Agent
linder tha first or second sentencas hereof shall form. pari af thes Sacured thgatmm
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iéemam% ull m:ﬂb-._ Lha
-mnnlcéian with the praparation and #xacltion of this Deed and the axertlse by the Agﬂrﬂ ot

‘any Heoelver of its or His 1ig hits, poviers:and discretions under this Deéd, the admirisiration of

mi HX{)E‘H&E}% inwrrmi and all ﬂihm mum:af,f ;mid 1:-3* !h& ﬁxgeni na

thiz Desd, the wﬂ!emmn Emfi the enforcamentol his Sac LEFH‘?‘ afd ther payment of the Seeured

:-Ohhgatzur}s ar ary oltiar ::um d!ua« fronT the Charqor tethe Aganﬁ {wht.thm arfot the gama.
would b allowable upon & party ahd party'or solicltor snd own tlient taxation on the standard

oF 5r1demr:§w basis by The ijrt) inielud g, withiaut limitation all Fémuoneration and exXpenses
payable to the Agent ot Recelver, drd &l stamp ‘arid other dutios and tam {If any] toowhich
this Dewil and-any othier docimient executed ity coniection herewith may be subject and alt of

-the toregaing shall be deemed expenses properly incurred-and paid by the Agent hersunder
aned shall forn part of the: Beciired @hliga%imna and Imteradtshal accrie Feraorr acmming 5,»*

: ﬂasss :gnm;‘amt

m ‘Agernit ghali be ent;!lﬂi to-asslgn o ransfer the b&l’ﬁeflf of this [}de vl mle o i part s

g sany hird parly without the Chargor's consent,. The Chargor: shill pat b etilled to-assignoor
transfer any part of its rights hereunder to any third: par[y without Hie prior wilttan congent of

AheAgenl

General

Mo failure or delay by the Agent In: axcrcrsang any r:ght powerar prwilegg Liridlor this Deed-
-ehall nperate as & walver thereof, nor shall any single or partfal exercise by the- Agarit of-any

nght oM OF privl e prﬂﬂlmﬂfﬂ Ay Further exarcise theraof ) thie sxeraline of any othier right;
power ar privilege. The' fghits st ;.cmmdims heroln provided 'am cumulatlw, atid riob exeiusie

of anyrightsor remedms pravided by law

Any releass, antIemehE ordischarge; between the Chargor and the Agent shall be conditional

tipesy iy satiily or faymant mede of given to the Agent being avaided, redimed, set feids o
renderied Unonfdréeable By virtus of any provision o onactment now of hieréafter inforee

relating to barlruptay, insolvency of liquidation and if any such Security or payment shall be-
avoided, redited; selasideor renﬁeﬂﬁrﬁ imenforieatie the Agent shall be entitled to recover

the full amourt ar valie of any such security of payrient from the Chargor and alhenvise to
enforce this Deed as if such refeaae settiement or dischargs had not talen place, -

Ttie bensfit of this Deed shall be fransferable’ by the Agent; without regard to any set-off,
colterekali o eqliltes bhetweaen the Chargoreaid e ﬁgenl ar any Tntetmediste halder,

Thits Deed shall Fomeain thiy prﬂmmty of the Agent nﬂtwdhslaﬂdmg an:-f reldage o dimheﬁgc 4
purported release or discharge hersof:

Neettificate signed by an officer of e Agent as o the amount s anytine of the Secured

Dhllgairum ar ary parkthersaf o ey Interest seirdod theten 4.5 mll b birdi gy st mmhw[ve-

ag hmwe&n tha parties herem in‘the: absenc& of m:anafast am:n'

This Secirity, -

{ay- shall be a continulng sacurity and il not beconsklered satistiad by any Intearisdiate.

“payiment or setilement-of acconnt o ‘othensise butshall rémain i foree unti ihe
BfLLJi’F‘d t“}hi:gsnnn-a ﬂ?‘i'ﬁl” hdw- e mdvaPaﬂ;lhlgr pmd o dmrhargpd i full; anc

{h} shall not frgjudice or be prejudiced by any other-sectrily held by the Agent at & any tinte

“or anyright: thie ﬂgml IT‘IL}hI have agalnstany off '-pﬁrmm I raepem of &h& Saolired

Gbllgatmns of any it of Eha Sesurad Ghijqatmns
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“ar thirig whish; biut for (s

{aj anytime,

i S O D oG uf th@ pmwsmrla cortained 1 {hls Desd shall bd Tovalid, llegal, or
ungnforceable in‘any respect’ the validity, legallty and enfarcaability of the ramﬂlr‘mg prawﬁlnmﬁa

‘contained hersinshall relin dfT'_l.-' weeiy be- affected or impaired thﬂreb‘f

Walver cmf'-d%'h;fan tes.

Thi abligations of fhe: Ghargm under this Deed will nothe: affected by an-act, omission, matier
s, would redics, ‘reféase o, rmejudlf;e anyar e fﬁhiagatmns
under this Deed (without lititation and whether o not knawn ko It ar the Agenf] including:

Walver or mm@ﬂt grantad to, ar: Gompnsziiﬁﬂ wih the Borrowei ot ollier
perani-of aty othisr party to- any Securily Bocurmenit:

By fhoreleaseof the Boroweior any oifier pmsun of any. nther oaTly toany: S‘erzurlly
.Damment uniefed the fermis of. any’ mm;:nus o ar grrangei Hit By craditor.of the
Bortewer o of any ather party 1o &y Secirity Dociiment any other person or of any
mthnr Darly to any Seciirily Doclmeat: .

Af o erLlsaI o
neqjem En perfeat take ip. ar arif FL-E .:an:.! raghis aqamst or sacuri _mrez' aasefaof, lhe

- Barrower or other person or other party'to any Securlty Daument o any FiEare
pregsentation of nor-observance of any Fnrm'&lit}f o other reguiremsnt in respect of any
irrstmmem or &y failure to n&ai ise tie full valie m‘ any secuity;

fay;

{d} . any ﬂfapamity ar lack of power, aithorify of ina ppmﬂmil W of o disanlutmn of
i eharine in the members or Status of the: Baorrawir or any--_olhﬂr Person or any. ofher
pariy to: any Eemﬂty Do{*um{,nt ' '

{;&}:, oy amendment {hawwer fundamental} ar: replammeni m‘ a'boan Document ar any”
R m‘hw dﬂﬂument ol ﬁecuriﬂy

[y any unani“{:lrr*éahillty. i #galsiy or. :|nvahtf ty Bf anz.f ﬁin lgdtmn of any person untde any”
© ¢ hoanDocument or any other docurient or sectirity; or

(g any imalvenn}; or simliar proveedings.

Immediate fecourse.

The Ghargm wallves any fight |t iy have of firdt requiting the Agent to procsed against or
enféirc any other righﬁﬁ orsectifily arclaim payment from any persen before enforéing:lhe

secarity constilited by this Daid, This waiver app%ies IFE‘&EDE{ A of sl daw or any provision
of & Loan Docliment 16 the GDI‘Ifr’ElF}"

“hppropriations

‘Lintik-alLthe: Sedirad Obllgaliong fave baemirrerooably paithinfull, the Agent rmay:

{a)y  reffain from applying or enforeing ahy ottior monfos, seeurity of rights held orte Piéved
by the Agent in respee ol tho Seclred C}bllgaimn ot applyand enforce th
such manner and order as it seés fit (whether against the Sectired Dblmati
:::Eherwsse] ard the Chargur shall niat beentliled to th@ bariafit of the same: aid

{b} hiold it an interest hieafing suspense ascourit any manies received from the Chérgor or

oh Accotnt af the Chigrgor's ligbility in re&pecl of the’ Secured: D]:rhgahans

' ﬁ'éfgr'faE of Chargor's rights

33

Kingaman B: Gilsrantss Seeuilly Assigin et & Chirgs: 17318051




ABAT

16

17

18

Further assurance; The Chargor undertales with the: Aqm% that untl[ indtf@a&ib!e- mympm
and discharge Infull'o ' : U .

Dthenwlsp s tha t
psrfortance by [Lof it

L%

'(a'jé- tobe ind&mhi’ﬁed 'bs,r Ih'E._E”.-SGTvaiI’EI’ c:fr.by_ any Uthm.-gmr_ﬁy ko sy Loan Docurient;

Ehj la Elalis any conbebution from any {Hher‘ guarartor of the Burmwa s Dt:hgailurm urinim'

‘the Vs Dncumerkﬁs andfﬂr

{Gj I t‘alw e benedit (!m licile or Iy part :;mc:l whethe&“ by way of suhmgatron o uthque}

of iy of the- Agant's rlghi&. me:lm’ the Losgn Docuinents or of any othiar guarantea or
'secuntg,r taken plrsLset ’m .or inconnaction willh, hf:: Laan Dacuments E}:.-' the Agent:

e Becured Obligatians W prarmpty, snd i
'iequest exet}uhe Ay furlhiar: doctirments and do all sk &

Teom Aine o time in the apmmn afths ﬁaggem o establish, mamt i sind: pm[@cl fhé; ( ht. cﬂ*ﬁ!he

Agfant under the Luen Do ireita s gaﬁnwally to carry ool and pmcure the cafryingout of

the inEant oif o Loan Dm:umaﬂts

Mﬂtrms

Ay demamj ratice o plhér communicatin given or fiate undér this Doed shall be nwrlling
aiid riay be delivared to the relevant party or sent by Intemstional gl caurler, or by firstclass

prepaid recorded delivery le&ter to the adrass of that party spetified i this Dasd of by eman
Fransiiagion o that party's email address specified i this Dead, ‘or such other address as may

'b@ nuhﬂed haraunﬂer h‘g.f_ihﬁt i:rari'f me temp tn tlme fm" thrs pua‘puse and s_haEI lm cffeac,fiucil

ﬁnny such demand m’ uth@r st}mmumccﬂlm gwah to 1he Eharqur shall bemarked &
attention of Matthew Vaughn and shall bﬂ_cmpimﬁ b‘y‘ ﬂm‘il Eﬂ Hdri;ﬂﬂle & %.ewts E_E_P Adt Alar
Woss (enial . . Lk e

'l:icz‘irnﬂnd;: ot ur-mmrﬁuw aii{m shial he“deaﬁmpd tvn have hesi given or mads and dalivered,;
if by air cmurrer A48 hmurs after despateh,. If by lottor; 5 Busiiess Days after posting, if by
thetlvery, Eeft af the' relavant addr'eas arid i i:ry EETIEEE| transm;samn w?mn lrarmtn [ted

rjpmmdad

il shaﬂ hrE' dwmm m ﬂncur st Q ‘31} A m {Innal 1|me}| o ihc: m:axt fulluw[ng Buslnasg Dw
Goverding law

’Ths Beed-and’ any nmn_mntmmua mhligafﬁtm arlglng In rala im hF‘I"ﬂtﬂ wil ba govar‘ned by and
- il e

UU]’IHLL un wdh iy 1i% Deed aﬂd Ay o Wn%raciuai Gb lqatmns raEatmg heralu Em thib Clatse
refanﬂd to as "Procegdings"} may ba hraught In those carts, Mothing iri this Clatise il lirit
e rig At of tha Agent i take Prnneequs afainst ﬂm Chargmr Iri ariy: ather: ot of competent.
. Jurisdiction, nor wﬂi thetaking of proceedings none or tra }urlm;imhﬂnq previsnt Procesdings
bl taken it any other jurlsdiction, whether ::ﬂncurrently o it

Thilts Déed miay be exéouted v any purber of cotintarparts, sachof which whén soéxeculed
and deliverad shall he déeirod to be an orlginal-and all of which talken together shall constilite
ovie arid the same instrimient, respectively. Anexactded caunterpart of this:-Deed transmitted-
m[wimnlmlly Ii eltier Tagged Image Format Files{ -_TTFF"} or Portable Docuiment Format
(PDF) shall B l.rm{cd ol urigumlb Tully EJIru:i g g withy: fu]i farce and eﬁect and'the. parélw
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walve sy right théy niay Hiave 1o object fo stinh treatment.. Any garly delivering an exeoutad
antinterpart by TIFE ar POF, shall alao deliver a manually executed counterpar of his Decd,
but failure to do sa shali iot effet the Vaf_ ig.r, enfarmab ility, ar b nding eﬁc,ut of this Daed or

the applieable Loan Doiments.

N WITNESS whereo! the parties hereto have exenuled this Instrument as thair respective dE‘-:‘-"dC‘. fhia
dati first abiove wiltien.

3;5




Behedulel

Chalnof Title Documents

1. CAgreernint dated as of & Aprit 2092 and. emtam«d int Betwdon Billariord Limilsd for the
services of Mark Milsr, Dave Gihons. L. for the services of Dave Gibbons and Mafv Flims
Lirafted (nc«w-'lc. W MBLY for thie sorviess of WMV I conrestion with the development,
“produation; distributian andmr explnihtmn of fightsin: ami to thiat certaln somie ool serles

enﬁitf&d "The Serret %ervlre

2 rAssigninent Agreement dated as of 30 May 2013 and entered into by Marv Fiims Limited (now
‘knowh as: M‘Q‘L} fas asslgram}i and MOHL (as El&&-k?ﬁ&ﬂ}

4, W et agreenmnth dated onor dhaut the date hersof and anterad into. be_twesn Ghafgm and
WS Far - the services of MV, and bobwean Mary Flims De‘u’f‘-Enpnww Lirriited “and Big Son
Prodections for e sarvges of Karl Gajdussl:(the "Writers' Agreemonts’}

A, 'flnrziurenwn! gtters fram MY to Chargor ; anid fram Karl- Gajdusel b Mary Films Dovaldapmiht
_Limit@d i Gonnsction with tho Writirs': Aigreemenits

5] ‘Gne Picture Licence Agreoment dated .an or-abioul the dide-hareof and ebtersd info between
MOHL: and Barrower

B ‘e Plgiiire Livehee Agreement. EiEIEEﬂ on orabout Ehe date hemm‘ and &ntamd it hatwean
ZZMOHL and Bormwu

7. One Picture Licen ug.ﬂgmt&_mﬂm dated on or about the: date herenf and-entered iito between
Maryv Films Bevelopment Limited and Ghargor

B Assiohment Agresment daled ot or-about the date hereof and entarad into betweon MBL. aind
Bafrowat

B Trade Mark Lloance dated on'or about e date hortof and eriterad Infe between MSL and
Béirrower
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C;%uaraniee prwmmms pursuam to Elause 2

i1 This Guaran&ee iga cmn[ riLilig ety am} bhi—lﬂ e Ein i ol furw diid ffect until all
moneys; obligations and liabilies referrad fo in Clause 2 of this Deed Have been paid
thasharged or satisfiet fn full notwi thbt’:‘ll‘td;ﬂ' Tl L;Uida’[rm‘l or other incapacly o any chénige
Iir the eatistitution-of i Chargor o the Burrowsr o in the name Gl shyle of Euther uf e or
any saltlement of account or olhermattar wha!sower ' .

12 This G_uamnt‘ & s i addiflorn 6 and shall riot meie Witk o ethierwise: prejudir::-w Gr affact or be

r;‘:rt:judls:ed byeny othier right;: ramedy, guarantes, indemnity orsecurily and may be enforcsi
wing recolrse ta the saime any other-Gifl, nots, mmrtga,ge aharge pledge or
hen nuw or hereafter héld by of dvallable to the Agent,

T3 Nobwithstanding that this Gudrantee ceases fo be- cantinsing fnr any reason whatsuever il‘re
0 Agetit riay cofilioué any Sccounis of tha Borrower or npen ohi or more naw acoainis and the
ligbsifitie: of- the. Chargor hieteutidar: shasr ot i any marier b e_csuced ar aﬁenteﬁ Py any

- &uhsequeﬂi tran&arzﬁims or rac:espts Ol puyrnunis mtn or oot of ANy slieh accolnts,

T4 JF BTy ) purpmi&tﬁ tlb sgatmn o Iiabrli[}.f of thie. Eormwer tothe Agert which it valid would have.
. been e subjeact of this Guaranies is notor ceazes o b valid br enforceable: against the
Barrower onany graundd whatsosver whether or niat known to the Agenl itcluding, but not
Bimited o any tefect in orwarit of powers: of the Borrower e rragular oxercise Ehemnf ar gk
o et aorrw by any parson purpwt fig-to act on behall of the Borrowaror any Tegal or uthw
limnitation {whether ufdér the Limitation Acts or atherwlsal, d1sai:nllty,. incapacity or any change:
i the sanstitufion of o any. 'lmalgamai;iﬂn, roconstriction or igaidatin of the Borrower: the:
«-Ehargcr shall nwmthe lass b able tothe Agent in respéet oF that purported obllgation or-
- liabllity . / iy valid and eifarceablaand the Chargor was Ui prlrcipal
“dabtor in respect th%rﬁﬂf T eﬂh gif; n:.r:;:by agreestﬂ eep the F@uﬂ fulhr inderinifigd
againat il damages, loss, cdsts anid perss arsing from-any fallure of the Borrower fo cairy
Bl any sk purparted ﬂb%rmllnm mr abj fity. .

15 The habrh[y m‘ ihe Gl Iisrgor o ths'a Agent %hqil nul 5 af%ec!:ad g shall !hh E}wd bes dischar e
or dimimshed by reason ol .

_[aj_l- arw aqreemem arrangamenton undarstandtrag heﬁwwn the Ageni and the By T
ar _

By . anyaliernation in the obligationsihderakon by the BGTFGWPI‘ (Es{:wemr material ar
- fundarnantaly; or

{c} any Relevant P«greemprﬁu";S""c:w:ty Dicumenl, present o fuiture bill Tiole; guarartes,
mdammt}ﬁ mortgay, charge, pledge; e ar sthai sacUrity or Fight 6t feinedy held by
or avallable to the' Agent biacoimirg whully or in part void, voidable, Invalld ar '
. Unenforceable o iy grauncﬁ whatsoover-or EW- g ' (3R R 'mﬁ__d@aimg
ikl exr;hanglng Wrqu, realising, r&lr—*ﬁsirag ar failing. to perfem m' F‘I"If{JJ‘EG ‘any of the

Same [+

fd} thir ﬁngent compourdig with,: d|scharguu, releqmrag wraying fies E;ahlhty afir
RN ;grantmg ariy tire, Indulqem}e aroinces ta'the Borrower of any oihér person of’
renaing daierm:mnga varying ar Jricrdasing.ary bill, promiss vy note ‘o other '
negeliable instriment, sscommadation; tacility or tansaction In ar&y Frianner
_-whatsﬂwer or cnﬁmrﬂrm I, -mcoepting ar varyiniany compromise, -artanermentor
- selilemant or ﬂmlttrng toclaim or enfores [}d}"mm‘lt fromvany of the: Barrower and the:
Chargar or any other petzon; o :

&) anylegsl ilmﬁqtmﬂ o ncapacity of the Borrower or

"} -any et of umleslon which would hava discharged of aﬁec&fed thie Ilabillta.f of thig:
‘Chargar had i beei prrncupai ebtor instoar of guaranior or By ahwthing dcme ar
. (;smiéttd whmh L‘rui for 1his g:urc;amsmn mn;;ht aperaiev fer f*)ﬁﬁr‘lf}l"]fa e Ghargnr, ot
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any tire recelved [T

The Ghargur her‘e_by'dqre'% tar

Obligations or fo claim or prove in competition with the Agent i the liguid
'sn I'ef;pu,t Uf ﬂi’k'_t.»f mf:mws pafti hy I; m Ghai’gar m ihe Agam Llﬂdar this Demﬁ Ef Eha L‘;hargm

{a) an:,.rthmg algia; w’ffmﬂng fhe; ml’ltiunship batwaan- this Chardbr: m‘ld thie Agerit o Elm
' akalus or constitutian of Ehe ma[gamatmﬁ r:ar mnaulidatmn withi a thlrr,i mrly {:f &it 1er

1ha f:;‘ argar (:-r Eht- f"uge*rlf

Tha' Cham@r attatils . thia At Ehdt it héﬁ: nui talwn o tepeived anc? under%&km thal it will
not take or receive the banefit. of: any security from the Borrower lii conigolion: with this: Deed.
T iy slich sepurily Is take i thé Chiargol hereby declares that stch sectirity and all mtneys sl
ol \hergof shall be held on frustfor: the ﬁgent and as security for the
liabilities of the Chargor Urider this Guarantas, -

iy inferest to-the. ﬁsgent for e acoount of the .ﬂ.gos'f W gl
, . Hig Dwd frorm: {he: date ol dermand unth actual payment fas well after
a5 befare any. gudqmﬂﬂu at the Dofault Rats {as defined in 1he Loan-Adreement) and.

.f;aelc:u ated on'a day to day bnﬁls e irterast shigll. b GRmpeli el monthly.in: ancardanos:

with the stal practive of the Agaiitbut wi thﬂut'prejucime to the i gh't'nf the ﬁ.qant o ;equlw

_payment mf steh: inteorost.

' ;[fnfi! this '*':“ijren' E}bhgatmns have been pald d»scharg@d’ ) Eﬁﬂhf ad I iLEEI the: E“lﬂl’gm
herebywalves all fights of subrogalion and Indemnity agaanst:

the B OrEower ‘_cmd agrons frolfo

share inany security held or: rmonays: recebvad by e Agant

- I:w thﬁ t‘hargar thereﬁmm ‘ahall e heh:i i trusa fmr the Agent ancﬁ aa ::mur[iy féir thP lmbllitrpq of

the: E"hargmr‘ Lindef thim Deg.. _
ﬁmy mcrney ren::awed i cunnﬂcimn with this Dmd n’my 4125 piaopd by thp crpdlt of & suspen

- accountwith a view o preserving the right of the Agant to prove for thu whate'of Its claim

aualnst e Barrower or: ary mhw-nﬁrqnn Hable or-may be: aﬁplled by thie-Agent in or fowards
satisfastion of suchiof tho monoys; bhligations or ftalillities of the: Chargor under this: Deed as:
the: f’ageni may from time to ime: conclisively determine. - . :

-'“mﬁ." reiease d[scharge ur aalt!emem betwean the ‘Ghae'gur arel the: Agzznt shall he mﬂndﬂianal'
LR P, SECL Y, | sitforor gavwnent to e Agernit by the Borfower or any other porson
beng void; set aside or urdml:.d to borefunded: pLirauam to any enactment or law relating to
haﬂkiupmy tiquldztion or irisclvency or for dny reasan whatsver and, I sushy condition shall
niok be fillfilked, the Agpﬂ‘t shall be entitled o enfarce this Desd subsequant]y‘ asifs Gh
reloage,; dmclmrgﬁ ar sf‘tllamﬂnt biartl: st uu:.c,urféd At any sudh payment had niot besn FiBcle:

Unlessand uritil the Agenit s satisfied in its absolute discration as to the. salvenm,r of the
Borraiwer and the Chargor, the Agent shall be entitfed to retain‘any seturlty constifuted by or
plirsliant o Clausa 2 of s Dued Tor g period of wp to six months after the. payrment; dischargs
o satisfaction of. a1l rrionsys; obligations and Babilltiss thatare or may become due, owing or
ineurred to orin favour of the Agentfrom the Borrower or the Chargor dnd nalwithstanding ahy
suich payment, discharge or satisfaction, in the event ofan gctof bankriaptoy by of the
cornmencaimait of winding-upor “admitdstration.of the ‘persaf making such payiert or
effec;tmd such’ dischiarge or ‘satisfaction at any Umo within the sald ferk fihe tnonths; ihe
Agent shall be entitled to retain any such security for suph further perlﬂd' a5 the Ag{;nt {il=v
d@t@rmlnﬁ

If this: Gliarantes s detarmingd arcallad iy by detiand made by the ﬂgeni then the Agerit
Mgy ORen-a new ‘account or accolints with the Borvoivar) if. tha Agenttioss not dpen 4 new
acoolint it shall neverthelass be frealed a& if it Had dore so.at the timie of determination or
calling in arid as from thattime all payntents made tthe Agent shall be credited of ba treatod

as having besn creitad fo tha new actountand shall hotaperals to reduce the amaunt fm

which:this Guarantes s available.as secural,y at that time.

The: Agcnt shall ol be obfiged before B takes steps to: enfarm this Gliaromes

(@ tofake antion or ‘abiy Judgm{anﬁ iariysa ] gam%i the Barrower or any o athier”

e of
(b to nrake o file any-clalin: ina bankeupkey er ligaidatien of the Borrower or any ather
- PEraon; of

2B

Hirigsrryan 0 Glsranitns Beiily feslgaim ﬂ'h"i:_.&-'ﬁl |a3'ig1'é$."ﬁ'?;ﬁ49_953'1




Hiss i make, enforee or seek to enfires any olaim agamst trig Borrawes or any- oifer
person under any. qet‘uﬁty ar other dmLument . agrasment oF arrangemeant;

tAd Al sums doe sind payable by the Chargor ider this Diesd shall be made in full withoit setoff
of éoiittor-claim ant free and clearof and (4 joct ag provided i the next sentancay withiut

“deduction far of on account of any fullre or present taxes. If:

Aal the C‘hargr:::r I8 requirsd by any law o make any deductian or withholding from any
s payabla: by the f:.hargor io'the ﬂgent hemunder or.

b the. Agentis. rnaquired b}r lexiw oy prieilve “any- payitient, on acdolnt of tax {aiheri arban
‘o1 ilg overall ot Income) or otherwise, orj.or in F‘E]dﬂ{}ﬂ i{} Hry amauni racew&d or.
teentvable by the Agent hereurirfpr ' :

e o sarm payable by the: Chargc:r it respect of whmh such; deduntmn withhlding or

“paymant & reguirad ti b imade shell beincreased o the s fant nevessary to enstire that,

.::afiF-r‘ ih '-'m}u : 'uf such dea:luctam wrf:l.' o d '-g t'}l‘ paymarﬂ {and af o takmf ammun% ﬂf any
; : _f

HO rei:alr;é _'had m:» such d&duﬂllﬁf’li wﬂhhﬁlﬁmg @r g‘saymem l:mra : :'rﬁada

4.5 ThisDeed fs éhd will remali i property of the Agent,
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Schedule 3 -

UK Tax Credif Representations, Warranties and Undertakings

.. The Chérdor represeiits, warfams and pnderiakes with the Sgent.that until indefeasiblé
_pdymant and. dismhargc in fu -of thm Sn::urcd Qb!lgaiiﬂr&q

by

(ey

()

thy-

tha Film is I;jtr,:!r'_tdet_i'ﬁf_.:jfr:}.g:_;@:ﬁ;_ijjtf_gn.tp' the payinig g:}u'bﬂfff:'_'E’a‘t‘}:'ﬂ'ﬁ-rr‘iim‘é?{il’ﬁ_l ditiernas, isand
‘shall vemain a British Filin as & resultof, inter alia, satisfyirg the Cullural Testand

shall be-prodused fn. accatdance With the UK Inferim Certificats and the® Chargor shall
r:guaiiﬁ'y as & filin production ‘compainy for the r}llrp%ﬁf; of the LK Tax GrPtEEE

.E&WE m refatmn tc:« lhe MSL TE‘F Gredlt Gharga |t has i‘lﬂf -::l”lt! sl’m[l m}E -;:a:::lgn ej_r’w‘_

fry b e agairzsf any m* t%ne Chdl‘j(!!‘b interesi it the UK q qﬁ-: Lr&drt the UK Ta;-: Cradit
Prociads or any part thareof;

nottotake any-action under;: oF exarcise any Tidhbs Ttrmay. ha‘m at -l Inreuity; ar

olherwise which would Kriowingly (i) disturb, lnfrmge upoit, interfers with, delay,

prevant o Emgeﬂa itpai thetabllity-f the Chargar o timely claim e UK Tax Crait:
and/or sffect s suicoessful application for the LK Tax Credit; aniior {]E] euse the Flim
{o fail or prejudice the ability of the Filinto qualify a5 2 British Filni or to satisfy the -

Cultural Test and the: Chargor to qualily as the film produsction company for the
purpeses of the UK Tax Crodit;. *indfﬂi‘l: iy irmpede or hamper the pedormance of’ the

underiakings and obligations et oit in the Relovant Agrewments;
the Chargor shall apply for anid will be sapable of obialning: the: U Tax Crodit;

fher UK Tay Credil Proceeds shall be paid directly inta-the UK Tay Credi Protesds
Aot

the Chargor s and shall continue to be & limitad campary withiry the charge-of United
Kingdom:corparation tak and the Chargordoes fothave zny outstanding Kability td
HIMRE Invralatlon ta unpmd Tay of Interest and shall not have any such nuistam:lmg
liability as 2t the enid of the accounting period of ’[E’!!‘-’ Chﬁrgm durlng which the Fiim Is:
cﬂmpleted '

fity eveant has acturred or shall gecur diring the: pmduatmn of the: fillm whlch nght
ferael to e Chargor's commpany tax return for the perod durincy whinh the Fllin is
cariplitod biing enquired e ij HMRG and

the Chargor shall endore thal Tull ahd timely: pa:,fmsnt T made to. HMRC of any and all
st (includ]nig witbialld Trmitation say sssackated penally charges Iate payimant
charges and interast chargos} inrelation to thio Fifrm owed to HMRE i respect of -

Waliie Added Tex PAYE o Cliss 4 Matianal Insurance: obligations orsuims requirtd b

be withibeéld pirstant to f‘hapter 18¢f Part 15 of the Income Tax Act 2007 and shall
ensirs thal 8l sich sums aio pald 1o HMRC Infull besfore: any application s made by

the Charqm ta HWMRC for aurmnder of tha UK Tax’ Grmttt linie !Jﬂlrlu of the sssence far

the purposes of this Clause.

The Ghargm iravocably agrees to appoinl the. Agint orany company: mmmaied by it s
attarney arid such appolninient:shall ke effectas an irrevocable: appointinent pursuant tothe.

Powets of Attamey At 1971 Besfion 4.

A
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EXECUTED siitd DELIVERED as & DEED by
MARY TAILQR FRGDUGTIDNS LIMI?E[}_EQHHQ
h}f a direc:mr it the | presanm ﬂfa witnasy

WWitness signature;
Witnssg name:
Witness Occupation;:
‘Witness Address:

EXEGUTED and DELIVERED'
as.a DEED by MLIFG LIMION BANK, N.&:

by . belng 3 persan
whr:l i a@cﬂrﬂance wilh thie laws of that
teriltory is ampnweared fiai EKEE:UIE
instrumants | m its nEme

ﬁuthOTISE.:_ Umca;
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