In accordance with
Sections 859A and
859) of the Compames
Act 2006
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Particulars of a charge

Companies House

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form 1s for What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR0O8

’

d;[wered outside of the 21 days (t will be rejected unless 1t 15 accompa
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form Th
scanned and placed on the public record

Company details

|
Company number W'S_,Q_IS_[E—F_I?_IS_ Ve

Company name n full I MICHELIN FILMS LIMITED |~

|
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19/12/2014 #142

I___CDMDrmu:lq HOSE

4 Filling in this form
Please complete in typescnpt o in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date [dl [é_ |"f—|2_ [E_b q |T4_ /

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name FILM FINANCES, INC !
Name / /
Name
Name

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

[ | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 1 0




MRO1

Particulars of a charge

[ Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) 1n the UK which 1s
subject to this fixed charge or fixed secunty

Subject to the nghts and prior secunty of The Weinstein Company
LLC and MUFG Union Bank, N A (together, the “Financiers”) under
its financing agreements in respect of a film provisionally entitled
"Untitled Chef Project” (the "Film")

Description

51 charges absolutely to the Guarantor

(1) aii present and future nghts, title and interest of Michelin Fiims
Limited {the "Company") and in the Film and n the Script and all
other written and musical matter embodied or 1o be embodied or
used in the Film or acquired in connection with its praoduction and
the negative and prints thereof and all nghts of representing,
exploiting and exhibiting the same, and

(1) ali present and future interest and nghts of that Relevant
Company of and in the loan agreement dated as of 6 August 2014
among TWC Production LLC, TWC Chef LLC and MUFG Unn
Bank, NA (the "Financing Agreement") and all other present and
future agreements entered inte by the Company in connection with
the production of the Film,

Please see the Continuation Sheets

Continuation page
Please use a continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or 1n Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
O nNe

E Floating charge

1s the instrument expressed to contain a floating charge? Please tick the
approprate box

]  Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

¥l Yes
O No

04/13 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 15 the subject of the charge

0

© This statement may be filed after
the regisiratton of the charge (use
torm MRO6)

Signature

Please sign the form here

Signature

Signatre

.

X X

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

04/13 Version 1 0




MRO1

Particulars of a charge

EPresenter information

n important information

We will send the certificate to the address entered
below All details given here will be available an the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Registered Office address

Comactrame JAMES SHIRRAS
Company rame )M FINANCES LIMITED

Ak 14-15 CONDUIT STREET

Fosttown LONDON
County/Region

== M PP

‘°“""' UNITED KINGDOM

!nx

[ ™™™ 020 7629 6557

Certificate

We will send your certtficate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

mhecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any 2ppropriate boxes in Sections
3,56 748

You have given a description in Section 4, f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must
be a certified copy

OoOoO o 0o O O 0O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House’

@ Where to send

You may return this form to any Compamies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card:iff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

Thus form has been prowided free of charge by Compantes House.

04/13 Version 10




In accordance with
Sections 859A and
859) of the Companies

Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered {or required 1o be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

52 charges in favour of the Guarantor with the payment and
discharge of the Secured Sums by way of first fixed charge all
present and future property acquired for the production of the Film,
and

53 charges In favour of the Guarantor with the payment and
discharge of the Secured Sums by way of first floating charge the
whole of the Company’s undertaking and assets relating to the Film,
wheresoever and whatsoever, present and fulure, other than any
assets for the time being effectively assigned or charged to the
Guarantor pursuant to the previous sub clauses of this Clause or
otherwise howsoever,

{the property and assets of the Company for the time being
assigned or charged to the Guarantor hereunder being heremafter
called the “Charged Property”) PROVIDED THAT on the payment or
discharge of the Secured Sums and the Guarantor having no further
hability of any nature under the Guaranty, the Guarantor shall at the
request of the Company release or re-assign the Charged Property
from the secunty constituted by this Agreement and the Guarantor
shall sign all such documentation as the Company shall reasonably
request to confirm such release and re-assignment

For the avoidance of doubt and notwithstanding anything to the
contrary hereof, the Charged Property shall not include any of the
Financiers' night, title or interest in and to any icensed nghts to the
extent such licensed nghts are subject to that certain License and
Amendment Agreement dated as of December 4, 2014 by and
between the MUFG Untan Bank (the "Financier”}, N A and Anchor
Bay Entertainment, LLC

6 The Company undertakes that it -

61 shall not create, grant or permit to subsist any mortgage,
securty interest or charge, whether fixed or floating {other than any
created by or pursuant to the Financing Agreement or otherwise
specified in the interparty agreement dated on or about the date
hereof between, inter alia, the Company, Financier, Weisntein
Global Film Corp and the Guarantor (the "Interparty Agreement”) on
or over all or any pan of the Charged Property, whether ranking in
priority to or pari passu with the security hereby created, other than
as may be required by an applicable guild or laboratory,

04/13 Version 1 0




In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

-

Description

Please give a short description of any land (including buitdings), ship, awrcraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

62 shall not while any monies are due or after any interest
becomes payable to the Guarantor hereunder agree to exploit or
otherwise deal with any of the Charged Property falling within
Clauses 5 1to 5 4 (inclusive) other than pursuant to the Interparty
Agreement without the prior consent of the Guarantor in writing,

63 undertakes on demand to enter into (at Guarantor’s cost)
such further documents as the Guarantor may reasonably require
whether they be mortgages, charges or other forms of secunty
document and do all such other acts and things (including the giving
of any notices) as the Guarantor may reasonably require to give
eftect to or to perfect the securty intended to be created hereby in
any terntonies of the world as the Guarantor deems reasonably
appropriate

04113 Version 1 0




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 8988425

Charge code: 0898 8425 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th December 2014 and created by MICHELIN FILMS,
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th December 2014.

Given at Companies House, Cardiff on 30th December 2014

&

Companies House
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M2 sivesess UNTITLED CHEF PROJECT
TRy GNER_ Camplefion Agreement
11 DEC Execution Verston

TH

THIS AGREEMENT is made the ‘2:" day of DECBWBEK Two thousand and fourleen

BETWEEN

(1) TWC CHEF LLC, a company incorporated under the laws of the stale of Delaware whose
registered addressed 1s at 99 Hudson Streel, New York, NY 10013, USA (attention Andy
Kim, email andy kim@weinsteinco com) (the “Commissioning Company”),

{2) MICHELIN FILMS LIMITED (Company No 08988425), a company Incorporated under the
faws of England and Wales whose registered address 1s al S0 High Holborn, London WC1V
BXX (attention Andy Kim, emall andy kim@weinsteinco com) (the “UK PSC"),

(3} MILLION OYSTER FILMS, LLC, a company incorporated under the laws of the state of
Lowsiana whose registered address 1s at 99 Hudson Street, New York, NY 10013, USA
(attention Andy Kim, emaill andy km@weinsteinco com}{the “Us PSCY),

{4) THIRD STAR FILMS, INC a company incorporated under the laws of the stale of New York
whose registered address s at 99 Hudson Street, New York, NY 10013, USA (attention Andy
Kim, emall andy kim@weinsteinco com) (the “NY PSC” and together with the Cammssioning
Company, the UK PSC and the US PSC, the "Company’),

{5} FILM FINANCES, INC. whose regisiered office 1s at Sutte 1400, 9000 Sunsel Boulevard, Los
Angeles, Califorma 90068 (hereinafter called the "Guarantor”}

RECITALS -

{A) The Commissioning Company has acquired the nghts fo produce a film provisionally entitted
"Untitled Chef Project’ (the “Film") based on a screenplay wniten by Steven Knight dated 16
Juty 2014 with final salmon revisions dated 17 September 2014 (the "Script”}

(B) The Commissoning Company has commissioned the UK PSC to produce the Film pursuant
to a production agreement dated as of 7 July 2014 (the “Production Agreement’)

(C) The Commissioning Company has contracted the US PSC to render certain production
services and provide certain lechnical assistance pursuant to a produclion Sservices
agreement dated as of 7 July 2014 (the “production Ssrvices Agreement”)

o) The Commissioning Company has contracted the NY PSC to render certain produchion
services and provide certain technical assistance pursuant to a produclion services
agreement dated as of 25 June 2014 (the “NY Production Services Agreament’)

(E} The Commissioning Company has entered nio agreements for the distribution of the Film
with Weinstemn Global Film Corp {(“WGFC") and a number of other distrbutors {together with
WGFC, ihe "Distributors”)

(F) By a loan agreement (the “Financing Agreement”) dated as of 6 August 2014 among TWC
Production, LLC, the Commussioning Company and MUFG Union Bank, N.A (the
*Financler’) the Financier has agreed lo advance 1o the Commissioning Company certain
sums lowards the cost of production of the Fiim on the terms and subject to the condilions set
oul In the Financing Agreement

(3) By an inlerparty agreement dated on or around the date hereof (the “Interparty Agreement”)
between, nter alia, the Company, Financler, WGFC and the Guarantor, lhe parties thereto
have agreed to regulate certain malters as between themselves (and references herein to the
Financing Agreement shall be deemed lo be references to those documents as the same may
be amended by the Interparty Agreement)




UNTITLED CHEF PROJECT
Completion Agreement
Execution Verston

(H) Each of The Weinstein Company LLC (*TWC") and the Financier has requwred a guaranty of
completion and delivery in respect of the Film and by a guaranty (herem referred to as the
"Guaranty”} of even date herewith and given by the Guarantor to each of TWC and the
Financier {which inter alia guarantees completion and detivery of the Film to the WGFC and
others (together the "Distributors™), and at the reguest of the Company, the Guarantor has
provided such a guaranty of completion and delvery on ihe terms set outin the Guaranly

NOW THIS DEED WITNESSETH as foliows -

1 The Company hereby warrants and represents to the Guarantor that -

11

12

13

14

15

22

23

The Scnpl and shooting schedule and budget of $32,000,000 (including a guaranty
fee of $527,788 and a contingency of $1,012,916 (hereinafter called the "Budget”) for
the Film which io the extent required have been approved by the Guarantor have also
been approved by the Financier,

The individual producers, director and principal arbists for the Film have atso been
approved as aforesaid and have entered (or will enter) inlo agreements with the
Company underiaking lo serve the Company n those capacittes during the
production of the Fum,

The Company has arranged to obtain finance equal lo the Budget as detalled n the
Inlerparty Agreement,

The Company has obtained all such nghts and licences in respect of the Scnpt and In
all reatments and screenplays and written matter of all kinds and the Company will
as soon as reasonably practicable obtain such nghts and licences 1n respect of any
musical malter embodied or to be embodied or used in the Film or on which the Film
will be based as are necessary to enable the Company lo comply with its obligations
to WGFC and lhe other distnbutors of the Film,

The Commissioning Company and the director will be the authors of the Fdm and
(subject to the rights and security interests of the Financier) and the copynght in the
Flm and all nghts of representing, exhibiting and exploiting the Film will vest
absolutely in the Commussiontng Company when the Fim has been made (subjecl lo
the terms and conditions of the interparty Agreement and the distnbution agreements
entered into at that time)

21 Forthwith upon the execution of this Agreement the Company shall effect and
mainta:n such customary nsurance in relaton to the Film as may be reasonably
required by the Guarantor and the Financier in accordance with the Budget, and shall
produce to the Guarantor on demand the policies of insurances and cover noles
therefor and the receipts for premiums paid The Guarantor confirms that as at the
date of this Agreement the insurances n place for the Fiim are sufficient to satisfy the
requirements of this Clause 2 1

The Company shall from time to tme duning production of the Fim and whether or not
insurances have been placed or entered into jointly with the Guarantor, effect such
further insurances {as a cost to the Budget, If possible, but if not possible, from
contingency funds, i and to the extent such funds are remaining at the time such
premiums are \ncurred, and If not, Guarantor shall advance such cost} for such
amounts and covenng such risks as the Guarantor may reasonably specify in order to
ensure thal full nsurance 15 effected at all tmes untl delivery of the Film The
Company shall inform the Guarantor of all further insurances or modifications or
exiensions effected as aforesaid and produce to the Guarantor on demand the further
policies of insurance or endorsements fo earler policies and the receipts for
premiums paid (which premiums shall form part of the actual cost of praduction of the
Film)

The Company shall not knowingly do, or permit, or suffer to be done, any act or thing
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UNTITLED CHEF PROJECT

Complelion Agreement

Execution Version

whereby the pelicy or policies of insurance hereinbefore referred to or any of them
may become in whole or part void or voidable

if the Company shall fail to effect and maintain any such policy of insurance within a

reasonable period of being required so to do by the Guarantor, the Guarantor may

effect and maintam the same and m that event any prermums thereon paid by the

CB-‘;ugrantor shall forthwith on demand be repaid to «t by the Company out of the
udget

Notwithstanding any of lhe provistons of this Agreement If the Guarantor shali
advance any momes or make any payment under the Guaranly alter any expense or
hability has been incurred in connechion with the Film

(a) which 1s covered by Insurance maintaned by the Company under this
Clause, the Company shall (whether or not formally demanded by the
Guaranlor) promptly make a claim under such msurance poficy or poficies
and pay to the Guarantor any monies receved by it under the relevant
insurance policy or policies (except monies payable to a third party, such as
with respect to a personal injury or property damage claim, unless Guarantor
has previously settled or satisfied such clam) In accordance with the
Interparty Agreement (but not exceeding the amounl of such advance or
payment) as soon as the isurance claim has been seliled and the amount
thereof received by the Company, and PROVIDED FURTHER that the
Company shal ensure that at all tmes notice of the Guarantor's nghts under
this Clause are endorsed upon such poticy or policies,

(b) which ought to have been covered by insurance mamntained by the Company
under thts Clause, and which s etther not insured or under-insured by
reference to the Guarantor's requirements specified to the Company prior to
the dale hereof the Company shall pay to the Guarantor forthwith on
demand out of the Budgel (if applicable) such sums as would have been
received under such insurance policies 1f they had been elfected by the
Company as aforesaid

31 The Company shall, unll the Guarantor shall be released from or have no
further habiity of any nature under the Guaranty, promptly inform the Guarantor of all
matters substantially or materally affecting 1its credit and financial standing or
business or ability to perform its obligations under any of the terms hereof or of the
Financing Agreement, including any legal proceedings threatened agamst the
Company and actually commenced, the progress of such proceedings and of any
judgments entered agamst it

Except for “enhancements” (1 € , enhances an aesthelic, artistic or commercial aspect
of any of the piciure elements or key cast and crew) which the Guarantor has
approved in wriling, the Company shall produce the Fitm 1 all respecls m accordance
with the prowisions of the Financing Agreement, lhe Interparty Agreement, the
Production Agreement, the Production Services Agreement, the Script and shooting
schedules and the Budget and shall not without the prior consent of the Guarantor
make or agree to make any matenal vanation of matenal modficalion therein or in
the essential personnel or other delails of production approved by the Guarantor or
the Financier or lhe Disinbutors or any of them other than minor varnattons or
modifications ansing as a result of the normal exigencies of fim production andfor
minor on-the-floor changes or editonal changes and/or revisions that do not maternially
aller the storyline or characlerizations of lhe principal roles and not resulting 1n an
increase In the cost of production of the Film or in any delay in the comptetion of the
production of the Fiim

During the production of the Film, the Company shall keep the Guarantor mformed
aboul the progress of production and the plans for continuing and completing
production of the Film and shall also prepare daily progress reports and brweekly




34

35

36

UNTITLED CHEF PROJECT
Completion Agreement
Execulion Version
cost slalements and supply coples thereof to the Guarantor without delay and shall
also submit to the Guarantor for inspection and approval any estimates of future
expenditure or statements of costs incurred which the Company is required to submit
to the Disinibutors or the Financter or which the Guarantor may reasonably require
The Guarantor or ifs representatives shall be enbtled at any reasonable time until 1t
shall be released from or have no further habity of any nature under the Guaranly to
attend al the studios or elsewhere to walch the production of the Film to see rushes
or rough cuts and to 1nspect the accounts, books and records of the Company and
1ake extracts therefrom 1n so far as they relate 1o the Fum provided that the Guarantor
agrees to exercise its rights under this clause 3 reasonably and in such a manner as
not to interfere with the production schedule for the Film or the business of the
Company

The Guarantor shall be enhtled to demand from the Company an explanation of any
matter relating to the production of the Film whether or not ansing from anything
disclosed n the documents and accounts made available to i as aforesaid, if the
Guarantor has reasonable grounds lo belleve that such matter 1s hikely to involve the
Guarantor in a nsk of incurrning liabihty or of any claim being made on 1t under the
Guaranty The Company shall give any explanation as may be reasonably required
without delay and (If required) shall attend a meeting at which the producer, director
or any other person concerned with the production whose presence the Guarantor
shall request shall be present to discuss the maiter with the representatives of the
Guarantor {Provided always that no such meetings shall by reason of their place ime
of frequency interfere with the production of the Film) and the Company shall give full
consideration to the views and proposals put forward by the Guarantor in order to
decide on the steps to be taken to remove such risk

The Company undertakes to keep the Guarantor fully informed as to the state of
delivery of the Film to the Financier and the Distributors and to provide the Guarantor
with coptes of all letters and other documents or communications wntten or otherwise
made either by the Company or the Financer of the Distribulors affecting any item
which the Company 15 obligated to deliver to any of them

If either -

(a) after any such explanation or meeting as referred to I Clause 3 4, the
Guarantor is of the reasonable opinion that the likelihood of the nsk of the
Guarantor incurnng labimity or of any claim being made on it under the
Guaranty will not be removed or adequately reduced by the steps proposed
to be taken by the Company, or

(b} at any tme the Guarantor is of ihe reasonable opinion that the production 1s
likely to involve the Guarantor in a nsk of incurring labiity or of any ctam
being made on it under the Guaranty, of

{c) there shall al any time be a failure by the Company to comply with any of the
material terms (including without imitation, any breach of any warranly or
representation) hereof or of the Financing Agreement or the Interparly
Agreement which in the reasonable opimion of the Guarantor is likely to result
in the nisk of the Guarantor incurnng liabilty or of any clam being made on or
under the Guaranty,

then the Company shall forthwith faithfully comply with any reasonable nstructions
with regard lo production methods given by the Guarantor for removing any such nisk
or remedying any such falure including the dismissal of any person or persons
engaged on the production of the Film PROVIDED THAT no such instructions shall
be contrary to the provisions of the Financing Agreements (except with the consent
of the relevant Financiers) or other conlractual obligations of the Company in respect

4
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of the Fitm previously approved by the Guarantor
If either -
{a) at any tme the Company shall be in uncured matenal breach of any of the

provisions (including without hmiation, any uncured material breach of
warranty or representalion) hereof or of the Financing Agreement or the
Interparty Agreement and the Company fails 10 remedy such breach wilhin
two business days of wntten notice from the Guarantor in the case of a
remediable breach or in the case of an iremediable breach fails to have
embarked upon a course of action reasonably satisfactory 1o the Guarantor
designed {o mifigate or address the same, or

() at any ime the Company fails lo carry out any reasonable inslructions given
by the Guarantor under sub-clause 3 6, or

(c) at any time the Guarantor 1s of the opinton {on reasonable grounds) that the
production 1s reasonably likely lo involve the Guarantor in & nisk of Incurring
llabity or of any ¢lam being made on it under the Guaranty and the
Company fails within two business days of the same being communicated to
the Company to cure the situation which I1s of concern to the Guarantor, to
the Guarantor's sahisfaction,

then the Guarantor shall have the nght to take over and complete the production of
the Film and shall if #t exercises such nght upon written notice to the Company be
deemed to have been srrevocably appointed the manager and agent of the Company
for such purpose and the Company shall at the request of the Guarantor place al the
disposal of and under the control of the Guarantor the Production Bank Account(s) as
referred to or defined in the Second Schedule hereto and all other persons and
equipment employed and used by the Company in connection with the production of
the Fiim BUT the Guarantor shall incur no habilly to the Company for or in connection
with such appointment PROVIDED THAT the Guarantor shall observe the contractual
obligations of the Company to third partes relating 1o the Film PROVIDED ALWAYS
that the exercise of the nghts given 1o the Guarantor under sub-clauses 36and 37 of
this Clause shall terminate If the Company shall raise such addiional finance or take
such other steps as shall in the reasonable opinion of the Guarantor adequately
prolect the Guarantor from incurring any hability or of any claim being made on it
under the Guaranly BUT WITHOUT PREJUDICE to the nghis of the Guarantor
subsequently to exercise any of the powers or nghts contained in this Clause and at
any time o exercise any of the other powers or nghts of the Guarantor contained
this Agreement (Including without imitation, pursuant to the secunty interesl created
under Clause 5 hereof) Where reference 1s made above lo two (2) business days,
and the instruclions to cure given by the Guarantor are such that they cannol be
completed within two business days, the Company shall pe allowed such additional
time to remedy the default or to cure the situation as the Guarantor shall reasonably
deem io be sufficient to do so, provided that the Company immediately inbates the
required action and diigently cames it to completion |f the Guarantor lakes over the
production then it shall not replace the director or the individual producers of the Film
provided they promplly follow alt of the Guarantor's reasonable instruchions with
respect to the Fitm which shall be given by the Guaranior in its sole discretion The
Guarantor can replace such director ang producer immediately if they fail to follow
such instructions provided that the Guarantor will not replace the director and/or the
individual producers unless they are i uncured breach of a matenal term of ther
contractual obligations under their agreements with the Company of the Guarantor

For lhe purpose of giving effect to this sub-clause and to facilitate the performance by

the Guarantor of is obhgations under the Guaranty {and without prejudice to the
power of altorney contained in Clause 11 below) the Company hereby undertakes

5
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that it will on execution of this agreement (i) execute a power of atlorney in the forms
set out In the First Schedule hereto In favour of the Guarantor or such olher person
as the Guarantor may direct and which power of attorney the Guarantor hereby
undertakes to hold in escrow until such ime as either Guarantor takes over the
production or the Guarantor 1s refeased from all of its obligations under the Guaranty
at which point Guarantor shall issue reasonable documentation in favour of the
Company confirming the termination of the power of attorney, (i) procure thal a leiter
or letters n the form set out in the Second Schedule hereto (or in a form otherwise
agreed by the Guarantor) 1s wniften to and acknowiedged by lhe bank at which any of
the Produclion Bank Accounts are held, and (m) procure an access lelter or letlers in
the form set out in the Third Schedule hereto 1ssued lo and executed by a laboratory
that s pre-approved by the Guarantor

if the Guarantor takes over the production It shall keep true and accurate records of
its expenditures in relation to the Film, and shall retain all such records and any other
documents that it may obtain In relation to its production of the Fim, for not less than
one year Thereafter if it desires to dispose of such records and documents it shalf
first offer them 1o the Company, who In the meantime shall have access thereto on
reasonable notice for auditing purposes

Further, if the Guarantor takes over production, Guarantor shall observe and not
increase Company's contractual obligations, inciuding, without limitation, obligations
regarding compensaticn, contingent compensation and {main tile or paid ad) crecit
obligations between Company and third parties relaling to the Film as Guarantor shall
previously have approved or be deemed to have approved hereunder Further, with
respect to positions that have not yet been filled at the time of such appointment by
Guaranlor, Guarantor shall attempt in good-fasth not 1o Increase Company'’s
anticipated obhigations regarding compensation, contingent compensation or {(mamn
itle or paid ad) credit obligations with respect to principal cast and crew so appointed
by Guarantor In addiion, Guaranter shall engage personnel in compliance with the
rufes and regulations then n effect of any applcable guld and shall use good faith
efforts lo engage personnel who are of similar stature In the motion piclure nduslry
a3 the person being replaced Promptly following Guarantor's request therefor,
Company will divulge to Guarantor all information with respect to anticipated
compensation, contingent compensation and (mam title or paig ad) credit obhigations,
if any, regarding appointments by Company that have not previously been made
(whether formally or informaily)

The Company will pay or procure tc be paid to the Guarantor all such sums as the Guarantor
may herealter be reasonably required to pay pursuant lo the terms of the Guaranty (less any
amounts refunded o the Guarantor by insurance or otherwise pursuant to the terms hereof)
plus interest thereon from the date of the same being paid by the Guarantor and until receipt
thereof by the Guarantor at the rate (after as well as before judgment) per annum of two per
cen! (2%} above Lloyds Bank plc base rate in force from tme to ime and will hold the
Guarantor fully indemnified against all costs, clams demands, losses and habihty incurred by
the Guarantor in the performance of Its obligations under the Guaranty and In the exercise
and preservation or enforcement of its rights hereunder (all monies payable as aforesaid and
under Clause 2 hereof by the Guarantor and all other costs, charges and expenses of the
Guarantor properly attributable to the Film {other than the Guarantor's general overhead and
administrative expenses) being hereinafter called the "Secured Sums”) PROVIDED THAT
this ndemnity as aforesaid shall not be affected by any amendment or variation lo the terms
of the Guaranty and the Guarantor is hereby trrevocably authorised by the Company to make
any payments and comply with any claims or demands on the Guarantor under or in
connection wilh the Guaranty on the first demand being made without any further reference lo
or further authonty from the Company and notwithstanding that the Company may dispute the
vaiidity of or that the Guarantor coutd have resisted any such demand The Guarantor shall
be entitled to recoup repayment of the Secured Sums from the proceeds of the explotation of
the Film 1n a position which immediately follows the recoupment of the financing of the Film
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Each of the Commissioning Company, the UK PSC and the US PSC (each being a "Relevant
Company”) for itself only and to the extent of its rnights, title and interest as a continuing
secunty (subject only to the nghts and prior security interests of the Financier under the
Financing Agreement and the Interparty Agreement) hereby

51 charges absolutely to the Guarantor

(1) all present and future rights, title and interest of that Relevant Company of and in
the Film and in the Script and all other wntten and musical matter embodied or to be
embodied or used in the Film or acquired In connection with its production and the
negative and prints thereof and all nghts of representing, exploiting and exhibiting the
same, and

(1) all present and future interest and nghts of that Relevant Company of and in the
Financing Agreement and all other present and future agreements entered into by the
Company in connection with the production of the Film,

52 charges in favour of the Guarantor with the payment and discharge of the Secured
Sums by way of first fixed charge all present and future property acquired for the
production of the Film, and

53 charges in favour of the Guarantor with the payment and discharge of the Secured
Sums by way of first floating charge the whole of that Relevant Company’s
undertaking and assets relating to the Film, wheresoever and whatsoever, present
and future, other than any assets for the time being effectively assigned or charged to
the Guarantor pursuant to the previous sub clauses of this Clause or otherwise
howsoever,

(the property and assets of the Company for the time being assigned or charged to the
Guarantor hereunder being herenafter called the “Charged Property”} PROVIDED THAT
on the payment or discharge of the Secured Sums and the Guarantor having no further
liability of any nature under the Guaranty, the Guarantor shall at the request of the Company
release or re-assign the Charged Property from the secunty constituted by this Agreement
and the Guarantor shall sign all such documentation as the Company shall reasonably
request to confirm such release and re-assignment

For the avoidance of doubt and notwithstanding anything to the contrary hereof, the
Charged Property shall not include any of TWC's night, title or interest in and to any hcensed
nghts to the extent such licensed nghts are subject to that certain License and Amendment
Agreement dated as of December 4, 2014 by and between TWC and Anchor Bay
Entertainment, LLC

Each of the Commissioning Company, the UK PSC and the US PSC undertakes (for itself
only) that it -

61 shall not create, grant or permit to subsist any mortgage, security interest or charge,
whether fixed or floating (other than any created by or pursuant to the Financing
Agreement or otherwise specified in the Interparty Agreement) on or over all or any
part of the Charged Property, whether ranking in priority fo or par passu with the
security hereby created, other than as may be required by an applicable guild or
laboratory,

62 shall not while any monies are due or after any interest becomes payable to the
Guarantor hereunder agree to exploit or otherwise deal with any of the Charged
Property faling within Clauses 51 to 54 (inclusive) other than pursuant to the
Interparty Agreement without the prior consent of the Guarantor tn wnting,
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interparty Agreement withoul the prior consent of the Guarantor in writing,

undertakes on demand to enter into (at Guarantor's cost) such further documents as
the Guaranlor may reasonably require whether they be mortgages, charges or other
forms of securily document and do all such other acls and things {including the giving
of any notices) as the Guarantor may reasonably require to give effect to or to perfect
the secunty intended to be created hereby in any terntories of the world as the
Guarantor deems reasonably appropriate

The Secured Sums shall become immediately due and payable by each of the
Commissioning Company, lhe UK PSC and the US PSC to the Guarantor upon notice and
the securtty created or constituted hereby shall become Immediately enforceable by the
Guarantor upon the occurrence of any of the following events (each an "Enforcement Event”)

71

72

73

74

75

76

77

V8

79

710

If demand to the Company In wnling for payment in accordance with the terms of this
Agreement 18 made by the Guarantor and payment thereof 1s not made by the
Company within ten (10} days of the date of such demand, or

If the Company makes default 1n the observance or performance of any matenal
covenan! or maternial prowvision (including without timitation, any breach of any
warranly or represeniation) contaimed or implied by statute herein or in the Financing
Agreement or the Interparly Agreement 1n any mortgage or charge to or agreement
with any person entered Into in connection herewith or therewith and the matenal
breach of which may render the Guarantor hable pursuamt to the Guaranty and the
Company does not cure the same within ten {(10) days of written nolice therecf, or

If any judgment s obtaned agamnst the Company which substantially or matenally
affects 1ts credit and financial standing tn relation fo the Guarantor and s not
discharged within fourteen (14) days of such judgment being obtained unless the
Company shall appeal such judgment wilhin the time allowed for appeal, or

if any distress or execution 1s levied of issued upon or aganst any of the chattels or
property of the Company and the same s not paid out within fourteen (14) days of the
levying or igsutng of the same, or

If prior to the completion and delvery of the Film the Company shall cease or
threaten to cease lo carry on the business it carries on at the date hereof, or

If the Company 1s unable o pay Its debls as they fall due or commences negotiations
with any one or more of its creditors with a view to the genera! readjustment or
rescheduling of s indebledness or makes a general assignment for the benefit of or
a composition with its creditars, or

If prior to the completion and delivery of the Fim the Company lakes any corporate
action or other steps are laken or legal proceedings are starled for its winding-up,
dissolution, administration or re-organisalion or for the appointment of a recelver,
administrator, administrative recever, trustee or similar ofhicer of it or of any or all of
its revenues and assets, or

If the Company repudiates this Agreement or the Financing Agreement or does or
causes to be done any act or thing evidencing an inlention 1o repudiate any of those
agreements, or

If at any time 1t 18 or becomes unlawful for the Company to perform or comply with
any or all of s obhigations hereunder or any of the obligations of the Company
hereunder are not or cease 1o be legal, vald and binding, or

If any circumslances anse which give reasonable grounds in the opinion of the
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Guarantor for belief that the Company may not (or may be unable to) perform or
comply with its obligations hereunder

Upon the secunly crealed or conshluted by this Agreement becoming enforceable and subject
to the terms of the Interparty Agreement -

81 the Guarantor shall be entitled, by notice fo the Company, to convert the floating
charge contained in Clause 5 4 into a fixed charge as regards all or any of the assels
or properly specified in such notice, andfor

82 the Guaranter shall be entitled, without prior notice to the Company, to sell or
otherwise dispose of the Charged Property for any consideration (whether payable
immediately or by instalments) as the Guarantor shall think fit and to apply the
proceeds in or lowards the reduction or discharge of the Secured Sums Such power
of sale or other disposal shall operate as a vanation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1825 and the restriction
contained 1n section 103 of that Act on the exercise of the stalutory power of sale
shall not apply to any exercise by the Guarantor of Its power of sale or other disposal
which shall anse immediately upon the occurrence of an Enforcement Event  In
ralation to a purchaser a certificate in writing by an officer or agent of the Guarantor
that such power has arisen and 1s exercisable shall be conclusive evidence of that
fact, andfor

83 the Guarantor shall be entitled, with pricr notice to the Company, to appoint by writing
under hand of any officer or agent of the Guarantor or under seal of the Guarantor a
recewver and manager of a recever or receivers (hereinafter collectively called the
“Receiver”) of the Charged Property upon such lerms as lo remuneralion {fwithout
being imited to the maximum rate specified 1n Section 109(6) of the Law of Property
Acl 1925) and otherwise as it shall think fit, and may from ume to time remove the
Recever so appointed and appoint another 1n his place or appoint another to act
jontly with any Receiver previously appointed by the Guarantor, and/or

g4 the Guarantor shall have, and shall be enttted (but not obhged) without further
authonity from the Company to exercise, any or all of the powers and nights which a
Recever would have under or as referred 1o in this Agreement on a Recewer's
appointment {whether or not a Recever1s appointed), subjecl (save as referred to in
this Agreement) {o the liabilities and obligations of a Receiver

The Recewver shall be the Company's agent and shall have all powers conferred by the Law
of Property Act 1925 on mortgagees and on morlgagees in possession and on recevers, and
by the insolvency Act 1988 on administrative receivers (whether or not the Receiver Is in fact
an adminstrative receiver), or by any hke or similar statutory provisions, on any of the
foregoing The Company alone shall be responsible for the Receiver's acls and omissions
and for the Recewer's remuneration, In particular, but without hmiting any general powers of
the Recewver or the Guarantor's power of sale, the Recewver shall have power (subject to any
umitations or restictions n the deed or mnstrument appotnting the Recerver and to the
provisions of the Financing Agreement and the Interparly Agreement) -

91 to take possession of, collect and get in he Charged Property,

92 to carry on, manage Of CONCuUr in carrying on and managing lhe business of the
Company or any part thereof in relation to the Film only and for any of those purposes
{0 raise or borrow any money that may be required upon the secunty of the whole or
any part of the Charged Properly and to appoinl managers, agents, servants and
workmen al such salanes and for such periods as he may determine,

93 to complete and exploit the interests of the Company in the Film and for that purpose
to employ any other film producing company he may think fit and generally to deal
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with such interest 1 the Film whether completed or not in any manner he may 1n his

unfeltered discretion think to be to the advantage of the Guarantor, the Distributors,

the Financter and the Company or any of them and generally to exercise the powers

granled to the Guarantor In relation to the production of the Film under Clause 3

hereof and to call upon the Company to give without payment {olher than payment of

fees and expenses contained In the Budget) such assistance in connection therewith
as may be reasonably required by hum,

94 to sell or lease or concur v seling or leasing lhe interest of the Company in the Film
and the nghts relaling thereto and all or any other part of the Charged Property
(including without prejudice to the generality of ihe foregoing sums receivable by the
Company from the proceeds of exploitation of the Film) or otherwise deal therewith
on such terms In the interests of the Guarantor, the Financier and the Company or
any of them, and in each case, without the restriction imposed by section 103 of the
Law of Property Act 1925 or the need lo observe any of the restrictions or other
provisions of section 99 or 100 of that Act, and generally upon such terms as he shatl
think fit,

g5 to make any arrangement or comprormise which he shall think It i the interest of the
Guarantor, the Financier and the Company or any of them,

96 to do alt other things as may seem lo the Recewver 10 be incidental or conducive to
any other power vested 1n the Receiver or to be conducive to the realisation of the
security created or constiluted by this Agreement, and

97 to exercise in the name or on behalf and at the cost of the Company all the powers
and nights of an absclute owner of the Charged Property and to do or omit to do
anylhing which the Company tself could do or omit to do, AND PROVIDED THAT In
making any sale or other disposal of any of the Charged Properly i the exercise of
their respective powers the Recelver or the Guarantor may accepl, as and by way of
consideration for such sale or other disposal, cash, shares, loan capial or other
oblgations, including without limitation consideration fluctuating according to or
dependent upon profit or turnover and consideration the amount whereof 18 to be
determined by a third party Any such consideration may be recevable 1n a lump
sum or by nstalmenis and upon receipt by the Recelver or the Guarantor shall ipso
facto be and become charged with the payment of the Secured Sums  Any contract
for any such sale or olher disposal by the Recelver or the Guarantor may contam
conditions excluding or restrcting the personal liabiity of the Recewer of lhe
Guarantor

96 In the event of a takeover of production by Guarantor, each of the parties hereto
reserves Iis nghis with respect to the actions of the other

Subject to the rights of the Financier under the Financing Agreement and subject to the terms
of the Interparty Agreement, any moneys received by the Guaranior or by any Recewver
appointed by 1t pursuant to this Agreement and/or under the powers conferred by this
Agreement, shall, after this secunty shall have become enforceable, be applied for the
following purposes and, unless otherwise determined by the Guarantor, in the following order
of prionty -

101 i the payment of ali costs, charges and expenses of and incidental to the Receiver's
appomtment and the payment of its remuneration,

102 in the payment and discharge of any habilities incurred by the Receiver on the
Company's behall in the exercise of any of the powers of the Receiver,

103 In provicing for the matters (other than the remuneration of the Recewver) specified in
ihe first three paragraphs of Section 109(8) of the Law of Property Act 1925,

10




11

12

104

105

106

UNTITLED CHEF PROJECT
Completion Agreement
Execuhion Version

in or towards paymeni of any debts or claims which are by statute payable in
preference to the Secured Sums but only to the extent to which those debts or claims
have that preference;

In or towards the satisfaction, subject lo he terms of this Agreement, of the Secured
Sums i such order as the Guarantor may determine in #s absolute discretion from
time to time, and

any surplus shail be paid lo the Company or any other person who may be enutled to
i, PROVIDED THAT only monies actually paid by the Recewer lo the Guarantor in
satisfaction or discharge of the Secured Sums shall be capable of being applied by
the Guarantor in satisfaction thereof, and the provisions of this Clause 10 and Clause
9 shall take effect as and by way of vanation and extension lo the provisions of
section 109 of the Law of Property Act 1925 which provisions so vaned and
extended shall be deemed 1o be incorporated herein

111 Each of the Commussioning Company, the UK PSC and the US PSC hereby
trrevocably appoinis the Guarantor, each and every person to whom the Guarantor
shall from time to ime have delegated the exercise of the power of attorney conferred
by this Clause 11, and any Receiver appointed hereunder and for the iime being
holding office as such, Jointly and also severally to be the aitorney or attorneys of the
Company and in its name and otherwise on its behalf and as us act and deed to sign,
seal, execute, deliver, perfect and do all deeds, instruments, acts and things which
may be required (or which the Guaranlor or any Receiver appointed hereunder shall
consider requisite) for carrying out any obligation imposed on that Relevant Company
by or pursuant to this Agreement and generally for enabhing the Guarantor and the
Recever to exercise lthe respective powers conferred on them by or pursuant to this
Agreement or by law The Guarantor shall have full power to delegale the power
conferred on it by this Clause 11, bul no such delegalion shall preclude the
subsequent exercise of such power by the Guarantor itseif or preclude the Guarantor
from making a subsequent delegation thereof to some other person, any such
delegation may be revoked by the Guarantor at any time

Each Relevant Company shalt rabfy and confirm all transactions properly entered ino
by the Guarantor or such Receiver or delegate of the Guarantor in the exercise of
purported exercise of the Guarantor's of such Receiver's respective powers and al
transactions entered into, documents executed and things done by the Guarantor or
such Receiver or delegate by virlue of the power of attorney given by sub-clause 111
above A copy of all instruments executed under the power of altorney granted by
this Clause 11 shall be sent to the Relevant Company as soon as practcal after
execulion

The power of allorney granted by this Clause 11, 1s as regards the Guarantor, Hs
delegates and any such Receiver (and as each Relevant Company hereby
acknowledges) granted irrevocably and for value as part of the secunity constituted by
this Agreement to secure proprietary interests of and the performance of obligations
owed to the respective donees within the meaning of the Powers of Allorney Act
1871

The Guarantor shall use all reasonable endeavours to procure that the Recelver shall
exercise s powers in a manner consistent with the Financing Agreement, the
Inlerparty Agreement and the contracls entered nto by the Company with third
parties relating to the production and distnbution of the Film

No purchaser or other person dealing with the Guarantor or ils delegate or any Receiver
appointed hereunder shall be bound to see or ingure whether the nght of the Guarantor or
such Receiver to exercise any of Its or is powers has ansen or become exercisable or be
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concerned with notice 1o the contrary, or be concerned to see whether any such delegation by

the Guarantor shall have lapsed for any reason or been revoked

If the Guarantor shali advance any sums pursuant to the terms of the Guaranty, each of the
Commussioning Company and the Producer undertakes that it shall deliver to the Guarantor
copies of all lists of booking, revenue stalements and accounts which the Company shaill be
entitled to receve

The Company hereby acknowledges and confirms that it is not entitled to and has no nterest
in the benefit of the Guaranty and hereby waives and releases unio the Guarantor absolulely
all such interest and benefit In the Guaranty as may exist now or n the future or has been
hitherto vesied in it

Nolices may be served by either party hereto on another by facsimile or by posting the same
through the post i a first class prepaid lelter to the other at ils registered office and shall be
deemed to have been served at the expiration of one business day after the time of sending
the facsmile and two business days after the time of posting (as the case may be) and in
proving such service It shali be sufficient to show that the facsimile was senl or that the letter
contaimng the notice was properly addressed and put into the post prepaid as aforesaid [n
the case of notices lo the Guarantor a copy shall be sent at the same time to

Film Finances Limited
15 Conduit Street
London W18 2XJ (Attn James Shirras)

The Company acknowledges that the Guarantor has entered inlo agreements with certain
insurers who insure certain of the Guarantor's obligations n relation to the Fim and that
pursyant to those arrangements, such nsurers shall have the right to assume (whether by
assignment or operation of law) the Guarantor's cbhgations and rights under this Agreement,
subject to the terms hereof Without prejudice lo the foregoing, the Guarantor shall have a full
and unfellered nght to assign the whole or any part of the benefi! of this Agreement and the
expression the "Guarantor” wherever used heren shall be deemed to include lhe assignees
and other successors, whether immediale or derivative, of the Guarantor who shall be entitied
to enforce and proceed upon this Agreement in the same manner as If named heren  The
Guarantor shall be entitled to imparf any information concerning the Company {nsofar as it
relates to lhis Agreement} to any such insurers, assignee or other successor or any
parhicipant or proposed Insurers, assignee, successor of parlicipant  The Company shall not
be entitled to assign or transfer or otherwise deal with (whether absolutely or by way of
secunty) all or any of its nghts and obligations hereunder

For the purposes of the satisfaction or discharge of all or any part of the Secured Sums, the
Guarantor may convert all or any monies received, recovered, realised or held by the
Guarantor hereunder from theyr exisling currencies of account into such other currency or
currencies, and at such rate(s) of exchange, as are then current at the Guarantor's bank

The Guarantor agrees to consent to the Company discharging the security herein created
upon the later of the Guarantor being fully and unconditionally released from ils obligations
under the Guaranty and the Guarantor being paid all of the Secured Sums, and the Guarantor
shall at such time execule such reasonable documentation as shall confum the termination of
the power of attorney granted pursuant lo clause 11 of this Agreement, the Power of Allorney
attached as the Second Scheduie hereto and the letter attached as the Third Schedule
herefo

Each of the provisions hereof shall be severable and distinct from one another and If at any
hme any such provision 1s of becomes invahd, iflegal or unenforceable in any respect under
the law of any junsdiction, neither the valdity, legality and enforceability of each of the
remaining provisions hereof, nor the vahdity, legaiity and enforceability of such proviston
under the law of any other junsdiction, shall in any way be affected, prejudiced or mpaved
thereby The nghls, powers and remedies provided hereby are curnulative and are In addition
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to, and are not, nor are they to be conslrued as, exclusive of or to be prejudicial to, any right

of set-off or other rights, powers and remedies provided by law or by any other agreement

between the Guarantor and the Company No fallure on the part of the Guarantor to exercise,

or delay on its part in exercising, any of the nghls, powers and remedies provided hereby or

by law or by any other agreement shall operate as a waiver thereof, nor shall any single or

partial waiver or exercise of any such right, power or remedy preclude any further or other
walver or exercise thereof

This Agreement shall be governed by and construed In accordance with English law and for
ihe benefit of the Guarantor, the parties hereby irevocably submi to the junsdiction of the
English courts PROVIDED THAT the foregoing shall not prejudice the ability of eilher party to
take proceedings against the other in relation hereto before any other court of competent
unisdiction, whether concurrently or not

In this Agreement, unless the context otherwise requires -
211  words imporling the singutar shall include the plural and vice versa,

212 references to the “Guarantor”, the “Financiers”, the *Distributors” or the "Company”
shall be construed so as to include therr successors, iransferees and aszigns, and
from time to tme,

213 references to any statute shall mnclude any statutory modification, extension or re-
enactment of it or of any part of it for the time being In force and shall also include all
nstruments and regulations deriving vahdity from that statute,

214 references to lis Agreement or any other deed, agreement or document shall be to
this Agreement or, as the case may be, such other deed, agreement or document as
the same may have been or may be from time to tme amended, varied, altered,
modified, supplemented or novated

IN WITNESS whereof this Agreement has been executed and delivered as a Deed by the
Company and the Guarantor on the date set out above
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THE PIRST SCHEDULH
PART | ~- COMMISSIONING COMPANY
BY THIS POWER OF ATTORMNEY glven (hls day of Two (housand end fourisen

TWC CHEF LLC a Dslaware company whose re lstared offica fs 0D Hudson Street, New York, N
10013, USA (the "Appointar’) ’ ¢ ork NY

HEREBY APPOINTS

F}:k]lw FlN»}NCES. INC, of Gulla 1400, 800D Sunset Boufevard, Los Angeles, Caklomie 80089 (the
“Atlornoy*

acling Whrdugh such offieers or employena of tha Atlomey a8 the Altorney may from lime tolme appoint
to be Its tawlul attomey fn lis name and on Mg Sehall lo execule aff and any deads, documents and
Instruments and genarally to do sll other 0cls and things on the Appointor's behall a§ elfesively as If
done by the Apsolnlor iself In relation lo-of [n a0y way conriected will (ne produclion and delvery of th
(i provistonatly enlilled “UNYITLED GHEF PROJECT (the “Fim*) In raspect of which Uie Allornoy hod
given a Guarenty of Complation AND: (he Appafnlor hereby declaras 18l &Y and enylhing which shall ba
done by the Attorasy In relafion 1o or In connaciion with the Fim shall by o6 good, yalld and altective lo
oll intenls and purposes whateosver as if 1he same had baen done by the Appolnlor

The Allotnay shatl have the fil and unrealricted right power end pulhorlly Bl any tima lo eppoint any
subsiilute (and i revoke any appoiniment 2o tnade) Lo act hersunder and the sols of thé Allomay's
subls'lltuta shall bs fully valki end binding wpon the Appointer a8 if the Appaltor had parformed the same
itsall,

The Allarney shall promplly futnish a copy of any such executed doouments to (ha Appolntar, providad
that ne casisl or inadverlant faliure to do io shall be & breech heraof or olharviso affest the vaidity of

any such doouments,

The Appolntor haraby underiakes from time (o tme end at sl times lo rallly end conlirm whalsoever the
Allomoy shali osuze lo be done In aceprdence with and under the suthally of this Powar of Altosndy

This Power of Altomsy shall be governed by and ponshiued I actordance with English lgw, and I8 given
by way of aepwily 1o seture the performancs of en obfigalon owed by ihe Appolnior to the Attorney and
tha Appointor declaras (his Power of Allorney 10 be Ivevooetie,

IN WITHESS WHEREOF Ihis POWER OF ATTORNEY was sxaouted and delivasad by the Appelntor the
day and yoor firsl sbove willlan.

Exocuted as a dead on behgll of

TWGC GHEF LLC

Acling by ons direcior/authorfead signalary
T

PPRTTE TR IS TR YU o

'\"‘w““"’":"““" £ m..‘%é. i Raler

\ness signaturg o, . “

Witness name .7 JEAMO é)ﬂ “QQFA%‘ EVP Acount & Financia) Saparting
Wilnege address . ifaf— 60““ U&'IV‘Q.

Nas oty 1Y 10013
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PART Il = UK PSC
BY THIS POWER OF ATTORNEY givan this day of Two thousend and fourieen

MICHELIN FILMS, LIMITED (Company No' 09980425) a company Incorporated In England end Wales
whose regisierad addressed Is st 80 High Holborn, Londen WC1V BXX (the "Appointor’)

HEREBY APPOINTS

FILM FINANCES, INC. of Sulls 1400, 9000 Sunset Boulevard, Los Angeles, Callfornta 90089 {the
“Attorney") \
acting through such officers or employees of the Attorney as the Alornay may from lime fo ima bppoinl
lo be Hs Imviul alioiney In lis name and on ls behall lo execulo all and any deeds, documanle and
instrumenis and generslty to do all other acts and (hings on lhe Appointoss behail as effactively as it
done by the Appointor llself In relalion lo of In any wag_ connacted with the production and delivery of the
film provisionatly entitied "UNTITLED GHEF PROJECT* (the 'Flim") In respect of which tha Allornay hav
given @ Guarenty of Complelion AND tha Appolnler haraby daclares that all and anything which shall be
one by the Altorney in relation to or In connection with the Film shall be as good, valld end effective to
all intents and purposes whalsosver as if the seme had been done by the Appolntor

The Atteiney shall hava the full and unrestricled right power and euthority al any tme o appalnt any
substitule {and to revoke any eppalniment so made) lo act hereunder and the acts of the Atlorney's
substitule shall be fully valid and binding upon the Appolnlos as if tha Appointor hed performed Lhe same
self

The Altorney shall promplly lurnish a copy of eny such exaculed documaents lo the Appolntor, provided
\hat no casual or tnadverient failure io do so shall be a breach hereaf or otherwise allect the valldity of
any such documente

The Appcintor hereby underiakes fiom lime to lime and o1 all times to rallly and confirm whatacever the
Attorney shall cause o be done In accordance wiih and under the euthority of this Power of Allorney,

This Power of Altornay shail be governed by and conslrued I accordance with English law, and Is glven
by way of sacurlly to secura tha performance of an obligation owed by the Appolntor lo the Allornsy and
ihe Appeintor declares this Power of Altorney (9 be Irrevocable.

1N WITNESS WHEREQF Ihls POWER OF ATTORNEY was execuled and delivered by the Appointor the
day and year firel above wriltan

Execuled 8a a deed on behall of
MICHELIN FILMS, LIMITED
Acling by cne director

tn the presence of

Wilneas signalum\/. R AN LS AN

Witness name P WH—E?Y e

Witness address .l O\QOS/QNOZ PL'P‘C’E
WeYBRrRIOGE KT 1BAAS

— o Tt

BeOREa TRIATYERANE b ar s dse A
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PART fif - US PSC

BY THIS POWER OF ATTORNEY given this day of Two thousand and fourleen

MILLION OYSTER FILMS, LLC, a Loulslana company whose registered addressed is at 99 Hudson
Sirest, Naw York, NY 10013, USA (lhe "Appointor’)

HEREBY APPOINTS

FALM FIN#;NCES. INC. of Sults 1400, 9000 Sunset Boulevard, Los Angeles, California 90069 (lhe
“Attorney”

acttng through such officers or employeas of the Atlorney as the Atlorney may from time to tima appolint
{o be is lawful attorney in ils name and on Ils behalf lo execute all and any deeds, documents and
instruments and gensrally to do all other acls and things on the Appoinior's behall as elfeclively as I
done by the Appointor ilself in relalion lo or in any way connected wilh the production and delivery of the
fiim provisionally entiled "UNTITLED CHEF PROJECT" (the “Fllm"™) in respect of which the Altorney has
given a Guaranly of Completion AND the Appointor hereby declares that ali and anylhing which shall be
done by the Attorney in relatlon to or in connection with the Film shall be as good, vaiid and effgclive lo
all intents and purposes whatsoever as «f (he same had been done by the Appointor

The Altorney shall have the full and unrestricted right power and authority al any ime to appolnt any
subsiitule (and to revoke any appointmeni so made} lo act hereunder and the acts of the Attorney's
subsiiute shall be fully valid and burding upon the Appolntor as If the Appointor had performed the same
iself

The Attorney shall promptly furnish a copy of any auch executed docurnents to the Appeintos, provided
that o casual or inadvertent fallure to do so shall ba a breach hereof or olherwiss affect the validily of
any such documenis

The Appointor hereby underiakes [rom time 10 ime and al all imes 1o ralify and confirm whatsoever the
Attorney shall cause 1o be done In accordance wilh and under the authonty of this Power of Altorney

This Power of Atlorney shall be governed by and constiued In accordance with English 1aw, and s given
by way of secunty to secure the performance of an obhigation owed by the Appointor fo the Attarney and
the Appolntor declares this Power of Altorney o be lrrevocable

IN WITNESS WHEREOF this POWER OF ATTORNEY was executed and delivered by the Appointor the
day and year tizst above writlen

Executed as a deed on behalf of )
MILLION OYSTER FILMS, LLC ) —”V“’
Acting by one diractor/authorised signatory ) . .

in the presence of -

/f
Wilness signature a{‘/‘

Wilness name %&A \ &QCN\

Wilness address

16821 Ventura Bivd., Suile 500
Encino, CA 91436
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BY THIS POWER OF ATTORNEY given lhis day of Two thousand and fourleen

THIRD STAR FILMS, INC , a New York corporation whose reglstered addressad is at 99 Hudson Sirest,
New York, NY 10013, USA (the "Appolntor”)

HEREBY APPQOINTS

FILM FINANCES, INC, of Suite 1400, 000 Sunset Boulevard, Los Angeles, Cafifornia 90068 (the
"Atlorney”)

acting through such officers or employees of the Altornsy as the Altarney may from ttme to lime appoint
lo be lis lawiil attorney In its name snd on ils behall to execuls all and any deeds, documents and
instruments and generally to do all other acts and things on the Appointor's behall as affectively as if
done by the Appointor itseli In refation o or in any way connecled with the produclion and deilvery of the
fim provisionally entilled "UNTITLED CHEF PROJECT” (the “Film") in respect of which the Atlorney has
glven a Guaranty of Complelion AND the Appointor hereby declares that all and anything which shall be
dane by the Allomey in refafion to or in connaction with the Film shall be as good, valid and effechve to
all Intents and purposes whatsoever as If the same had been dons by the Appointer

The Altorney shall have Ihe full and unrestricled righl power and authorily al any Ume to appoint any
subsiilule (and to revoke any appointment so made) o acl hereunder and the acls of the Aftorney's
substilutg shall be fully vahid and tinding upon the Appointor as il lhe Appointor had performed the same
itself

The Altorney shall promptly furnish a copy of any such execuled documenis to the Appointor, provided
that no casual or inadverten! fallure to do so shall be a breach hereof or olherwise affect the validity of
any such documaents,

The Appointor hereby undertakes from lime 10 time and af all times fo ratify and confirm whalscever the
Attorney shall cause to be done in accordance with end under the authoniy of this Power of Altorney

This Power of Allorney shall be governed by and construed In accordance with Engiish law, and is given
by way of secunly 1o secure the performance of an obligation owed by the Appointor to the Attorney and
the Appointor declarss this Power of Allorney to be lrrevocable

IN WITNESS WHEREOF this POWER OF ATTORNEY was axeculed and delivered by the Appointor the
day and year hrst above wrillen

Executed as a deed on behall of y = >
THIRD STAR FILMS, INC, ) ( DA
Acting by one duecior/authonsed signalory }

In the presence of -

~Z,
Wilness signature ﬂ" ""/(/

Witness name k, [0 f,\gc‘-(‘—u\

Witness address . 15821 Veniura Blvd , Suite 500
Encino, CA 91436
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THE SECOND SCHEDULE

PART 1

Date 2014

The Manager
COUTTS & CO
Media Banking Office
440 The Strand
London

WC2R 0QS

Dear Sir

UNTITLED CHEF PROJECT (the “Fiim")

Account number 08331340 (current account)
Account number 02331357 (business reserve account(
Sort Code 18-00-02

USD Account number 02331365
Sort Code  18-00-91

(together, the "Production Bank Accounts”)

We have entered into an agreement (the "Agreement’) with Film Finances, Inc (the “Guarantor’)
relating to a guarantee of completion given by the Guarantor in respect of the Fiim Under the
Agreement the Guarantor has the nght i certain circumstances {with which you are not 1o be
concerned) lo take over control of the preduction of the Fim, nctuding the nght to withdraw funds
from the Production Bank Accounis on the sole signature of its own representative (which includes
use of your internet banking faciities (if any) allached to the Production Bank Accounls)

Please be advised and instructed therefore that if you receive writen nolice thal is purported to be
from the Guarantor that it has assumed control of production of the Fitm (such notice signed by at
least one of the specimen signalories below), then subject to the completion of a revised mandate on
the Bank's standard form, the only authorised signatories on the Production Bank Accounts shall be
the signatory or signatonies who wili be designated by the Guarantor on the revised mandate We and
the Guarantor acknowledge that the completion of the Bank's mandate will be subject lo the Bank's
usual due diligence requirements including standard Know Your Customer checks, If required, on any
indvidual(s) designated by the Guarantor to be an authorised signatory Until completion of the
revised mandale as aforesaid, no withdrawals wilt be permiited from the Production Bank Accounts
(including via internet banking) save for your customary Bank charges or any outstanding debit or
credit card transactions or transactions submitted electronically via the Bank's internel banking
service lhat cannot be stopped We hereby authorise you to place a stop Instruction on the Production
Bank Accounts and withdraw the card facities and internet banking faciities from the Production
Bank Accounts upon receipt of a notice purported to be from the Guarantor

We and the Guarantor hereby acknowledge that you will accept instructions purported to have been
receved from the Guarantor without any further authonty from us and without enquiry as o the
junisdiction for or vahdily of such (nstructions

Please confirm by signing the enclosed copies of this letter that you will be bound by and observe the
advice and mstructions set forth above, which may not be revoked without the prior written consent of
the Guarantor and that you will not exercise any rnight of lien, set-off or combination against the
Production Bank Accounts save for those referred to in this letter

We hereby release you from all clams, demands and liability ansing out of your compliance with the
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above advice and Instructions.

gﬂs :greemem shall In &ll respects ba Interpreled, enlorced and governed by the faws of the Uniled
ngdom

Yours fallhfully

Wfer manaane

ior a'na"on behall of
MICHELIN FILMS, LIMITED

AGREED AND ACCEPTED

Manager for and on behalf
of COUTTS & CO

Dated., .oov ween o 2014

AGREED AND ACCEPTED

PO

for end on behalf of Film Financas Inc

Specimen signalures of Film Flnances ing,

ll'cIlll.ll..l..lDIIlll'!lllvl'l!l!'l.!ltl'

Dllvlot'lqctcltnoolr'up-tc--ﬁnonllnolicvobl

Iv.llIl'.l‘lIl".l.l.'.'l'lt..l".ll.lll'l.
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above advice and inslructions

Thus agreement shall in all respects be inlerpreted, enforced and governed by Lhe laws of the United
Kingdom

Yours farhiully

for and on‘behalf of
MICHELIN FILMS, LIMITED

AGREED AND ACCEPTED

Manager lor and on behall
of COQUTTS & CO

Daled 2014

AGREED AND ACCEPTED

e b B # 0 &3 E E P D B4 s AT P sy

Yty odppar,

e I R A S A R A I A B N

PR T A R I I L | LR A |
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PART 2

Date 2014

The Manager

East West Bank

135 N Los Robles Avenue, Suile 600
Pasadena, CA 91107

USA

Dear Sir
“UNTITLED CHEF PROJECT" (the "Film™)

Milion Oyster Films LLC
USD Afc no 80030 46987 - ABA routing 322 070 381

Third Star Fims In¢
USD A/c no 80030 46995 - ABA routing 322 070 381
(together, the "Production Bank Accounts”)

We have entered into an agreement (the "Agresment”) with Film Finances, Inc (the “Guarantor”)
relating to a guarantee of completion given by the Guarantor in respect of the Film  Under the
Agreemen! the Guarantor has the nght in certain circumstances {with which you are not to be
concerned) to take over control of the production of the Fim, including the right to withdraw funds
from the Production Bank Account on the sole signature of its own representative

Please be advised and Instructed therefore that if you receve written notice from the Guarantor that it
has assumed control of productian of the Film, the oniy authorised signatories on the Production Bank
Account shall be the signatory or signatories who will be designated by the Guarantor by signature of

your bank mandate

Please confirm by signing the enclosed copies of this letter that you will be bound by and observe the
advice and Instructions set forth above, which may not be revoked without the prior written consent of
the Guarantor and that you will not exercise any nght of lien, sel-off or combination agatnst the
Production Bank Account

We hereby release you from all claims, demands and hiabiity ansing out of your compliance with the
above advice and instructions

Yours faithfully

for and on behalf of for and on behalf of
Million Oystler Films, LLC Third Star Films, Inc
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AGREED AND ACCEPTED

Manager for and on behalf
East West Bank

21




THIRD SCHEDULE
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[See Altached]
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GUARANTOR ACCESS LETTER

Dated as of November 13, 2014

Tor TECHNICOI QR CREATIVE SERVICES USA, INC
d/b/a Techmicolor Production Services Hollywood (the “Facility®)
6040 Sunset Blvd
Hollywood, California 90028
Attention Enk Forsberg
Telephane +1 (323)817-6268
Email erik forsherg@technicolor com

Re UNTITLED CHEF PROJECT (the “Film")
Dear Str/Madam,

You acknowledge that you now have or will have 1 your possession in the name of MICHELIN FILMS, LIMITED
("Producer) certain of the digita), print, preprint, film ot sound matenals {the “Materlals”) for the Film

Producer and FILM FINANCES, INC (the “Guarantor™) have enteted nto an agieement (the “Completion
Agreement”) whei eby the Guarantot has the right to ke over or otherwise take an active role in the production of
the Film, ncluding but not homted to, the right to take possession of, o1 to order facility work for and prints and
other film or soundtrack matenals of the Film and to 1ssue instructions for and on behalf of Producer with respect to
the Film and Materials, subject to the prowisions of this Guarantor Access Lettel

it 1s agreed as follows

1 You are hereby instructed and directed (subject to arrangements satisfactory to you being made
for payment for any services you render to Guatantor ot its designees) to honour any snstructions and orders of the
Guatantor and Guarantor's designees, 1egardless of any protest, objection ot contrary instiuctions ol orders of
Producer on its affihates ot designees

2 All services and materrals ordered by the Guarantor or its designees will be at the expense of the
Guarantor For the avoidance of doubt, nothing in thns Guaranter Access Letter, requires you to give up possession of
the Materfals until you have 1eceived payment for the services rendeved In accordance with the direcnon of
Producer (or its designees) and Guarantor (ot its designees), although you must always give access to the Matenals
to Guarantor of its designees notwithstanding any unpaid chai ges incur) ed by Producer ot anyone else

3 You shall not allow Producer or any other enuty to temove the onginal Materials from your
premuses without the prior written consent of Guaraintor.

4 Producer hereby walves any claim for damages or othezwise which 1t may have against you for any
act which you may take in accordance with the diection by Guarantor or its designees

5 All notices, requests and other communications hereunder shafl be 1in wnting and shail be
delivered by courier or other means of personal delivery (Including by means of a natonally 1ecognized courier
service o1 professional messenger service), or sent by facsimile o email, m all cases, addiessed to

o Facility Techmeolor Production Services
6040 Sunset Blvd, 5th Floot
Hollywaod, Cahiforna 90028, USA
Attention General Counsel

To Producer Micheln Fiims, Limited
90 High Holborn
London WC1V 6XX
United Kingdom
Attention Tarn Harpet

*Untitled Chef Project” - Technicolor LAL for Fitmy Finances Page 1 0f2
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TaGuarantor.  Film Finances, nc.
15 Condult Street
London W1S 2X|
England
Attentlon: James Shirras
jshirras@flmfinances couk

6 All notices, requests and other communications shall be deemed recelved {i) upon aciual recelpt or
dellvery as evidenced by written recelpt, acknowledgement or other evidence of actual recelpt or dellvery to the
abave address If sent via coutter or other means of personal delivery, or {il) upon the date such notice Is sent if sent
via facsimlle with a confirmation of transmisslon or receipt. Any party hereto may from time 10 time by notice in
writing delivered as set forth above designate a different address to which, or a different or additional person to
whom, all such notices or communications thereafter are to be given.

7 This Laboratory Access Letter shall be binding upon and Inuro to the benefit of the successors and
asslgns of the parties hereto. Notwithstanding anything to the contrary contained hereln, you shall be under no
obligation to provide Guarantor with access to the Materlals in accordance with the terms hereof, unless and unti]
you have recelved a fully executed copy of this Guarantor Access Letter, Delivery of an exccuted counterpart of this
Guarantor Access Letter by facsimile or by electronic delivery In portable document format (PDF) or tagged Image
file format {TIFF) shall be effective delivery hereunder and shall be deemed to be a valld execution and dellvery of
this Laboratory Access Letter,

8. The instructions and assurances given In this Guarantor Access Letter cannot be tlodified or
withdrawn except In writing by you, Producer and Guarantor. This Guarantor Access Letter shall be governod by the
lows of England and Wales.

Please canfinm your agreement to the foregolng by signing in the space provided below

Yours sincerely,

MICHELIN FILMS, LIMITED
("Producer”’)

By.
tome S —
s [ Y= y

ACKNOWLEDGED AND AGREED BY:

TECHNICOLOR CREATIVE SERVICES USA, INC.
d/b/a Technicolar Production Services

("Facility)

By:
Name:
Its.

ACKNOWLEDGED AND AGREED BY:

FILM FINANCES, INC.
(*Guarantor”)

By.
Name:
lts

*Untitled Chef Projeet” = Technicolar LAL for Fitm Finances Page 20f2
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Lo Guarantor:  Mim Pinances, fne
15 Canduit St eet
London WES 2X}
I'ngland
Attentlon Janies Shirras
{shirras@0lmlinances souk

G, Minotices, requests and othes communleations shall be deemed recetved (1Y upon aclual receipt on
deltvery as evidencedt iy wiltten 1 eceipt, acknowledgomont o1 other evidence of aclual 1ecoipt or delivery to the
above address if sent via cowsier o1 ather means of personal dolivery, ov (1)) upon the date such notleo fs sent (Fsent
via (acshntle wilh o confimation of Lansmission or 1eceipt, Any party Liercto may from lima to tme by votice fn
wiiting delivered ns set forlh above dosignato a different address 1o which, or a different o1 addltional parson to
whom, sl such notices o1 communications therealter ara to bo glven

7 1his Laboratory Aceess Lelter shall be binding upon and inw e to the beneflt of the successors and
asslgns of the pmties herete, Hotwithstanding anything to the contrary contalined herein, you shall bo under no
ohlipation lo provide Guarantor with access to the Maleilals in accordance with the terms hereol, wnless and unul
you have rcccived a fully executed copy of s Guainator Access Letler Delivery of an exscnled counlerpart of this
Guarantar Access Letter by facstimile o1 by electronte delivery In partable document format {FDV) o1 tagged image
Me format (TIFP) shal be cffective doflvery hereunder and shall bo deemed to be a valld executlon and delivery of
this Laboiatery Access Letier

a, Mhe nstuctions and asswances given In this Cuarantor Access Lester cannot bo modified 01
withdrawn except In wilting by you, Producer and Guarantor, T hls Guaranlor Access Leuter shall bo governed by e
laws of England aml Wales

Please conflim youw agiecment ta the for egolng by signing in the space provided below
Yours sincerely,
MICHELIN #ILMS, LIMITFD
{“Producer”)

By.
Name
s .

ACKNOWLEDGID AND AGRELD BY)

TECHNICOLOR CREA'] IVE SERVICLS USA,INC
//a Technlcolos Production Seyvices
{“Macibity’) -~

By.
Name

Its —_AUTHORIZEN_SIGUATORY

ACKNOWLEDGRD AND AGRUEED BY,

LM FINANCES,
{"Guarastor”)

By. I
Name, TAAMES SIHIRRA S
Is: Qu&mi_i%vﬂ—w"‘j

(Ineidled Chel Prajest - Technicalor LAL for Filio Flnances Page 2012
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END OF SCHEDULES
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UNTITLED CHEF PRGQJECT
Complelion Agresmant
Executlon Version

EXECUTION PAGE TO S8ECURITY AGREEMENT

Executed as a desd on behail of
TWC CHEF LLC

Jiba=""

acting by
Irwin Relter

s EUR Awcount & Finanelal Reporting

Executed as a dead on behall of
MICHELIN FIiLMS, LIMITED
Acting by one director

In the presence of -

Witness signature

Wiiness name

Wilness address

Execuled as a deed on Lehsl of
MILLION OYSTER FiLMS, LLC

acling by
By
its

Execuled as a deed on hehalf of
THIRD STAR FILMS, INC,

aciing by
By
s

— e
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EXECUTION PAGE TO SECURITY AGREEMENT

Executed as a deed on behall of
TWC CHEF LLC

. e s v TR TR T I T .

acling by
By: . .

LT

Exocuted as & deed on behalf of )
MICHELIN FILM8, LIMITED )
Acting by ons direclor )

In the prosance of -

Wilness signaluraw

Wilness name , . P W | L'BY

Witness address . " c\ Q"OSVENOQ‘ PLACE-

wEYRRIDGE LTS

Execuled as a doed on behall of
MILLION OYSTER FILMS, LLC

asling by
BY: i
e

Execuled as a deed on behall of
THIRD STAR FILMS, INC.

acling by
By: .

Ite’ e e
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Executed as a deed on behalf of
TWC CHEF LLC

acting by
By

its

Exaculed as a deed on behalf of
MICHELIN FILMS, LIMITED
Acting by one director

In tha presence of -

Witness signature
Wilness name
Wilness address

Executed as a deed on behalf of
MILLION OYSTER FILMS, LLC

T2
acling by

By P AVIY AARAL
ns M™MAwA(GEA—

Executed as a dead on behall of
THIRD STAR FILMS, INC.

/
acling by

its Prefesén o




Signed on behalf of
FILM FINANCES, INC
by ils duly’putforized signalory
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