/o(:,o”g//g

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

MRC1-

Particulars of a charge

Companies House

A fee 1s payable with this form
Please see ‘How to pay’ on the

You can use the WebFili
Please go to www compan

last page

What this form 1s NOT fo
You may not use this form t
register a charge where the|
instrument Use form MROB

J What this form s for
You may use this form to register
a charge created or evidenced by

an (nstrument 16/12/2015 #

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it s accompanied by a
court order extending the time for delivery

D You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the enginal

B

Company details

DR

Company number

pflefofefofs[2]7 v

= Fithing tn this form

Company name in ful |W Chump & Sons Limted /"

Please complete in typescript or in
bold black capitals

| All fields are mandatory unless
specified or indicated by *

2 1

Charge creation date

Charge creation date F "’4_ ﬁ—l'ﬁ_

Rl v

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

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

Name

Amazon Alternative LLC ‘/

Name

Name

Name

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

[O 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

06/14 Version 20




MROT . . . - ..

”

Particulars of a charge

-+

Brief description

Please give a short description of any Jand, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

There 15 a fixed and floating charge over certain nghts of the
company in cennection with the Series (as defined in the charge),
these include but are not hmited to trademarks, copyrnght and other
intellectual property in the Series and nghts in connaction with the
distnbution, licensing, broadcasting and cther dealings in the Senes
For more details please refer o the instrument

Please submit anly a short
description If there are a number of
plots of land, arrcraft and/or ships,
you should simply describe some
of them m the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument”

Please [imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O nNeo v

Floating charge

Is the instrument expressed to contam a floating charge? Please tick the
appropnate box

Yes Continue v
[0 Ne 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 company from creating
further security that will rank equally wath or ahead of the charge?
Please tick the appropnate box /

Yes
O No

Trustee statement ©

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

O

©This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

ﬁease sign the form here

Signature

Signatuse

X meuﬁw X

ms form must be signed by a person with an interest In the charge
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Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

C
| smaanam Alexander Clarke

Company name

Covington & Burling LLP

l Address

|
|

265 Strand

fos
" | andon

County/Region

i N 2 I R N

I Country

United Kingdom

qu

| Telephone

0207 067 2380

Certificate

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

Checklist

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 appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

ooo O O 0O O O

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
'‘Companies House'

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropniate address below.

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

DX 33050 Cardiff

For companies tegistered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9668527
Charge code: 0966 8527 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th December 2015 and created by W CHUMP & SONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th December 2015.

Given at Companies House, Cardiff on 22nd December 2015
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OLSWANG

1
"}‘ Decermnber 2015

DEED OF CHARGE
in respect of a television series provisionally entitled
"Untitled Automotive Project”

(1) W CHUMP & SONS LIMITED

(2) AMAZON ALTERNATIVE LLC '

| certify, save for matenal redacted pursuantto s 859G of the Companies Act 2006,
this copy instrument 1s a correct copy of the onginal instrument

Covington & Burling LLP
IS Pecomrhor 2015

Date
Olswang LLP T 41 () 20 7067 3000
90 ITigh Holborn Frbiy 207067 399¢  Olswang LLP s regulaied by the Solctiors Regulanon Authonty
London WCIV XX DN 37972 hingswav www alswang com
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Y
THIS DEED OF CHARGE 1s made the H‘ day of December 2015
BETWEEN

(1) W CHUMP & SONS LIMITED (Company Number 08668527) whose registered office ts at 90
High Holborn, London, WC1V 6XX (the "Chargor” which expression shall be deemed to
include its successars in title and permitted assigns), and

(2) AMAZON ALTERNATIVE LLC a Calforma lmited habiity company (the "Chargee” which
expression shall be deemed 10 include its successors In Utle and permitted assigns)

RECITALS

(A} By a lcence and production agreement dated with effect from 29 July 2015 between the
Chargor and the Chargee (the "Agreement”) the Chargee has agreed to advance to the
Chargor certain sums for the production and completion of a telewsion series provisionally
entitled "Untifted Automotive Profect” {the "Senes”) to be produced by the Chargor

(B The Chargor has agread to execute this Deed of Charge in favour of the Chargee as secunty
for the performance of the Secured Obhgations

THE PARTIES NOW AGREE as follows
1 DEFINITIONS AND INTERPRETATION

11 In this Deed the following words and expressions shall, unless the context otherwise requires,
have the following meanings respectively

"Agreement’ shail bear the meaning given to that term in Recital (/) and be deemed lo
include any exhibits and schedules thereto,

“Business Day” means any day which is not a Saturday, a Sunday or a public hohday in the
place at or to which the notice 1s feft or sent and references to any time shall be to London
time,

"Gollateral" the property, assels and nterests (whether present or future) hereby charged or
to be charged or each or any of them or part thereof under the Deed in favour of the Chargee
and all other property and assets which at any fime are or are required to be charged In
favour of the Chargee under the Deed,

"Cycle"” means each season of the Senes as more particularly defined in the Agreement,
"Deed" this Deed of Charge,

"Event of Default" means any "Default’ which has the meaming given to it n Exhibit A of the
Agreement or, subject to the prowisions of clause 4, the matenal breach by the Chargor of any
represeniation warranty, covenant, undertaking or other obiligation of the Chargor as set out
in this Deed,
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13

14

15

16

31

"Receiver” any receiver, manager or administrative receiver,
"Secured Obligations” the Chargor's obligations set out in clause 2,

"Secunty Interest” any morigage, charge (whether fixed or floating, legal or equiabig),
pledge, hen, assignment by way of security or other security interest securing any abhigation
of any person, or any other agreement, encumbrance or arrangement having a simiar effect,
and

"Senes” shall bear the meaning given to that term in Recital (A)

Words denoting the singular shall inciude the plural and vice versa, words denoting any
gender shall wnclude every gender and words denating persons shall include corporations,
partnerships or other legal entities and vice versa

Any reference in this Deed to any statute, statutory provision, delegated legistation, code or
guidelme shall be a reference thereto as the same may from time {o ime be amended,
modified, extended varied, superseded, repiaced, substituted or consolidated

An Event of Default s "continuing™ if it has net been waived

Captalised terms not otherwise defined heremn shall have the same meaning as given o
those terms in the Agreement

All instances of the word “including” shail mean including without hrmitabon
THE CHARGOR'S COVENANT

In censideration of the Chargee executing the Agreement, the Chargor hereby covenants to
perform all s obhgations 1n connection with the production, completion, delivery and
distnbution of the Series under the Agreement and this Deed until the expiry of the Licence
Term {(as defined in the Agreement) and any extension thereof pursuant ta the terms of the
Agreement

CHARGE

Subject always to clause 11, the Chargor, by way of continuing secunty for (i) the
performance of the Secured Obligations and (1) any present or future claims (whether of
damages, restilution or otherwise) of the Chargee aganst the Chargor in connection with any
breach by the Chargor of any of the Secured Obligations hereby charges by way of first fixed
charge in favour of the Chargee, throughout the uriverse the Chargor's nght, title and interest
Inand to

3t all copies of the Series and any music andfor sound recordings or other works
produced in connection with the Senes and all materals n tangible or intangible
form incorporating or reproducing the same or any part or element thereof,
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33

34

312 all nghts and properties, including, without limitation, trademarks, and physical
properties created or acquired or to be created or acquired in conneciion with the
production of the Seres,

313 the entire copynght in and to the Sernes and all elements contamed therein and 1n
any music, music compositions and/or recordings including lyrics and all rights to
exploit the same and to produce pubhsh, reproduce and synchronise all or any of
the same and other copynght works produced by or for the Chargee in connection
with the Seres,

J14 the nghts of copynght and ather rights in all underlying matenal acquired or created
by the Charger to enable the Senes to be produced and exploited in any and af!
media and by any and all means now known ar invented in the future,

315 all nghts to distnbute, lease, hcense, sell, exhibit, broadcast or otherwise deal with
the Series and the underlying matenal by all methods and means n all meda
throughout the universe, and

316 ail of the Chargor's other nghts in and to the Senes and all elements contained
therein and in any music, music compositions and/or recordings inciuding lyrics and
all nghts to exploit the same and to produce, publish, reproduce and synchronise ail
or any of the same and other copyright works produced by or for the Chargor in
cannection with the Seres,

inchiding any extensions or renewals of any of the foregoing

Subject always to clause 11, the Chargor, by way of continuing secunty for (i) the
performance of the Secured Obligatons and (1} any present or future claims {whether of
damages, restitution or atherwise) of the Chargee against the Chargor in connection with any
breach by the Chargor of the Secured Obligations, alse charges to the Chargee by way of
fioating charge any assets expressed to be charged pursuant to clause 3 Paragraph 14 of
Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by this clause
32

The Chargee shall be entitled by notice in writing to the Chargor o convert the floating charge
referred to in clause 3 2 into a fixed charge as regards any assets specified in the notice, and
in any event the sawd floating charge shall automatically be converted into a fixed charge as
regards all the assets subject to the said floating charge without notice from the Chargee to
the Chargor upon the happening of any Event of Default which 1s continuing

This Deed 1s a continuing secunty and shall remain in force notwithstanding any intermediate
paymeni or settiement of account or other matter whatsoever and is in addition to and shall
not merge into or otherwise prejudice or affect any guarantee, encumbrance or other nght or
remedy now or hereafter held by or avallable lo the Chargee and shall not be n any way
prejudiced or affected thereby or by the invalidity thereof or by the Chargee now or hereafter
dealing with, exchanging, releasing, modifying or abstaining from perfecting or enforcing any
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51

52

of the same or any rnight which the Chargee may now or hereafter have or giving time for
prayment or indulgence or compounding with any other person

In this Deed references o "copynghl®, "sound recordings”, “copies of sound recordings” and
to all ather rigits therein mentioned shall (where the context requires or admits) be construed
m accardance with the Copyright, Designs and Patents Act 1688

ENFORCEMENT

The secunty created by this Deed shall become enforceable upon or at any ime after the
happening of an Event of Default which s continuing, save that no Event of Default shall
oceur for a breach of any representation, warranty, covenant, undertaking or other obligation
of the Chargor as set out in this Deed if such breach i1s remedied to the satisfaction of the
Chargee wiihin ten (1) Business Days of the written demand from the Chargee to remedy
such breach, except for any breach of clauses 711, 713,714,81, 82,87 or 17, for which
no such remedy period shall apply

EXERCISE OF RIGHTS

The Chargee may at any tume after the securty hereby created shall have become
enforceabrle

511 exercise all of the powers set out 1n the Law of Property Act 1925 and In Schedule 1
to the Insolvency Act 1686 and any other pawers the Chargee may have by law,

512 in writtng, appoint a Receiver over alt or any part of the Collateral upon such terms
as the Chargee shall think fit and remove the Receiver and appoint another in his
place, and

513 exercise any or all of the powers set out in clause § 2

If a Recewer is appointed he shall be the agent of the Chargor {which shall alone be
personally liable for the Recever's acts, defauits and remuneraticn) and, without prejudice to
any other powers the Receiver may have by law (notwithstanding that he 1s or may not be an
administrator or an administrative receiver), he shail have the power set out In the Law of
Property Act 1925 and 1n Schedule 1 to the insolvency Act 1986 and in addition shall have
power

521 to enter upon any premises necessary and to take possession of, collect, get n or
realise all and any part of the Collateral and to take eniorce. defend or abandon
any actons, suits and proceedings In the name of the Chargor or otherwise
refation to the Collateral as he or the Chargee shall think fit,

522 to seltle adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who 15, or ¢laims to be, a
creditar of the Chargor or relating v any way to the Collateral or any part thereof,
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525

5286

6§27

528

529

5210

5211

to assign, sell, lease, licence, grant options to sell, deal with or manage or concur in
assigning, selling, leasing, licensing, granting optons to sell, deahng with or
managing of any Collateral and to vary, terminate or accept surrenders of leases,
licences of tenancies in respect of any of the Collateral in such manner and
generally on such terms and condiions as he or the Chargee shall think fit and to
carry any such transactions into effect in the name of and on behalf of the Chargor
or otherwise,

to carry on, manage or concur in carrying on and managing the business of the
Chargor or any part thereof including, without imitation, to take over and complete
the production of the Seres,

to raise or borrow any money that may be required upon the secuniy of the whele or
any part of the Collateral or without such secunty upon such terms as the Chargee
or he shall think fit,

to give vahd receipts for all monies and execute all assurances and things which
may be proper or desirable for realising the Collateral,

to appoint and discharge advisers, managers, agents, officers, employees,
contractors and workmen at such salaries and for such periods and on such other
tertms as he or the Chargee may determine,

to make any arrangement or compromise, pay any compensalion or incur any
obligation and enter inlo any contracts which he or the Chargee shall think
expedient i the interests of the Chargee,

to make, effect and do all maintenance, repairs, developments, reconstructions,
improvements furnishings, equipment, alterations, additions, changes or insurance
to or in respect of the Collateral in the interest of the Chargee for maintaining the
value of the Collaterai in every such case as the Chargee or he shail think fit

to make calls, condiionally or unconditionally, on the members of the Chargor in
respect of its uncalled capitai with the same powers for the purpose of enforcing
payment of any calls so made as are by the Articles of Association of the Chargor
conferred upon the directors thereof in respect of calls authonsed to be made by
them and to make the same in the name of the directors or in that of the Charger or
otherwise and to the exclusion of the directors' power in that respect,

o promote the formation of compantes with a view to such compames purchasing
leasing, icensing or otherwise acquiring mnterests in all or any of the Collateral, to
arrange for such companies to trade or cease to trade and lo purchase, lease,
lcence or otherwise acquue all or any of the Collaieral on such terms and
conditions whether or not including payment by instalments secured or unsecured
as he or the Chargee shall think fit,
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87

5212 to manage, develop, reconsiruct, improve, amalgamate or dwversify or concur In
managing, developing, reconstructing, Improving, amalgamating or diversifying the
business of the Chargor,

5213 to delegate any of his powers under this Deed,

5214 to do all such other acts and things as may be considered to be incidentat or
conducive to any of the matters or powers aforesaid and which he or the Chargee
lawfuily may or can do, and

5215 to exercise all such other power and authonty as he or the Chargee shall think fit to
confer and so thatl he or the Chargee may in relation to all or any part of the
Collateral exercise and confer any powers and authenties which it could exercise
and confer If it had full ttle guarantee thereto and to use the name of the Chargor
for any such purposes

Provided always that nothing herewn contained shall make the Chargee hable to the Recewver
in respect of the Recever's remuneration, costs, charges or expenses or otherwise for which
together with the Recerver's acts contracts, defaults and ormissions the Chargor alone shail
be hable and provided further that the Receiver's nghts and powers shall be subject to the
distnbution nights 1n the Senes granted 1o any third party with the prior wnitten approval of the
Chargee provided there has been no breach of the agreements granting such distnbution
nghts

The restnctions contained in Schedules 93, 103 and 109 of the Law of Property Act 1925
shall not apply to the secunty hereby created

The Chargee or the Receiver may enforce the secunty created by this Deed in any order
which the Chargee or the Recetver in its absolute discretion thinks fit

The Chargee may appoint more than one Recewer and in such event any reference in this
Deed to a Receiver shall apply to both or all of the Recewvers so appointed and the
appointment of Receivers so made shall be deemed to be a joint and several appointment
and so that the rights, powers, duties and discretions vested in the Recewvers so appointed
may be exercised by them all jointly or severally by each of them

As and when the secunity created hereunder becomes enforceable the Charger declares that
it will hold the Collateral (subject to the Chargor's nghts of redemption} upon trust to convey,
assign of otherwise deal with the same in such manner and to such person as lhe Chargee
shall direct and declare that 1t shall be lawful for the Chargee by an instrument under its
common seals to appoint a new lrustee or trustees of the Collateral and in particular, but
without imutation, at any time or tmes to appaint a new trustee or trustees thereof in place of
the Chargor

The Chargee shall have the nght at its complete discretion to give time or indulgence to or
compound with and to make such other arrangement of whatsoever nature as it shall see fit
with the Chargor or any other person, firm, company or other organmisation without prejudice to
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510

61

the Chargor's habiity hereunder or the Chargee's night and title to the Collateral and any
montes received by the Chargee from any other person, firm, company or other organisation
may be apphed by the Chargee to any account or transactian of such persons or otherwise as
the Chargee shall see fit

At any tme after the secunty created hereunder becomes enforceable or after any powers
conferred by any encumbrance having prionty to the secunity shail have become exercisable,
the Chargee may redeem such or any other prior encumbrance or procure the transfer thereof
to dself and may seflle and pass the accounts of the encumbrancer and any account so
settled and passed shall be conclusive and binding on the Chargor and all monies paid by the
Chargee to the encumbrancer in accordance with such accounts shall as from such payment
be due from the Chargor to the Chargee and shall bear interest, fees, costs and charges
owing hereunder

At any time after the secunty created hereunder becomes enforceable the Chargee or a
Recelver may (but shall not be obliged to) do all such things and incur all such expenditure as
the Chargee or such Receswver shall in their sole discretion consider necessary or desirable to
remedy such default or protect or reaiise the Collateral or its interests under this Deed and in
particular (but without Iimitation) may enter upon the Chargor's property and may pay any
monies which may be payable in respect of any of the Collateral and any monies expended in
so doing by the Chargee or Receiver shall be deemed an expense properlty incurred and paid
by the Chargee and the Chargor shall reimburse the same on demand to the Chargee

Neither the Chargor, any Receiver, nor any delegate of the foregoing nor any admirnisirator
shall be hiable, by reason of entering into possession of any of the Collateral, to account as
mortgagee n possession In respect of all or any of the Collateral, nor shall any of them be
hable for any loss on reafisation of, or for any neglect or default of any nature in connection
with, all or any of the Collateral for which 38 morigagee in possession might be lable as such

Any monies obtained by the Chargee or by a Recewer appointed hereunder whether by sale
of any of the Coilateral or obtained by carrying on the business or otherwise shall be apphed

5111 first, in payment of all costs and expenses incurred and incidental lo the powers
conferred on the Chargee or the Receiver hereunder, and

5112 second, in or towards satsfaction of the Secured Cbhgations in accardance with the
terms of the Agreement or In such other order as the Chargee shall direct

PROTECTION OF THIRD PARTIES

No purchaser, morigagee or other third party dealing with the Chargee and/or Recewer or
other person dealing with the Chargee and/or Recewver shall be concerned to enquire whether
any of the powers which the Chargee or the Receiver has exercised or purporied to exercise
has ansen or become exercisable or whether the secunty created hereunder has become
enforceable, the Secured Cbligations have been performed or as to the propnety or validity of
the exercise or purporied exercise of any such power or 1o see to the apphcation of any
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money pad to the Chargor or such Recewer or otherwise as to the propriety or regufanty or
any other dealing by the Chargee or the Recewver and in the absence of bad faith on the part
of such third party such dealing shall be deemed to be within the powers conferred
hereunder and to be valid and effectual accordingly and the title of a purchaser and the
positian of such a person shall not be prejudiced by reference to any of those matters

52 The receipt of the Chargee or the Receiver shall be an absolute and conclusive discharge to
a purchaser and shall relleve such person of any obligation lo see to the application of any
sums paid to or by the direction of the Chargee or the Recerver

7 REPRESENTATIONS AND WARRANTIES OF THE CHARGOR
71 The Chargor represents, warrants, undenakes and agrees with the Chargee as follows
711 not, without the prior wntten consent of the Chargee or otherwise in accordance

714

718

with this Deed, {o sell, transfer, dispose of or part with possession or control of or
attempt to sell, transfer or dispose of the Collateral or any part of it or any interest in
it

immediately o notify the Chargee of any matenal loss, theft damage or destruction
of the Collateral or any part of it,

the Chargor is the legal and beneficial owner of the Collateral, subject only to the
Secuniy Interest in favour of the Chargee pursuant ta the terms of thrs Deed,

the Collateral 15 free from any Securnty Interest other than the Secunty interests
created by this Deed,

the Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Collateral or any interest in the same,

to the best of its knowledge and belief, there are no covenants, agreements.
reservations, conditions, interests, nghts or other matters whatsoever that matenally
and adversely affect the financial value of the Collateral,

there 1s no breach of any law or regulation that matenally and adversely affects the
Collateral,

no Security Interest expressed to be created under this Deed 1s liable to be avoided,
or otherwise set aside, on the lhguidation or admimistration of the Chargor or
otherwise,

this Deed consitutes and will constitute the legal, vald, binding and enforceable
obligatons of the Chargor on its part, subject lo general equitable remedies which
may be granted or refused at the discretion of the court, imitations on enforcement
by laws relating to insolvency generally and other laws generally affecting the rights
of cretitors and time barnng of claims under the Limiation Act 1980 and other
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82

applicable Engiish laws and, subject to the foregoing, 1s and wil continue to be
effective security over all and every part of the Collateral in accordance with its
terms, and

7110 for the purpose of The Council of the European Union Regulation No 1346/200 on
insclvency Proceedings (the "Reguiation™), the centre of main interest of the
Chargor 1s England

The representations and warranties set out in clause 7 1 above are made by the Chargor on
the date of this Deed and are deemed lo be repeated on each day hereafter with reference to
the facts and circumstances existing at the time of repetition untl the Secured Obligations are
irrevacably satisfied and discharged in full

UNDERTAKINGS OF THE CHARGOR

The Chargor hereby covenants with the Chargee that the Chargor shall not without the
Chargee's prior wntten consent create or permi to anse or to subsist any Secunty Interest
upon the whole or any part of the Collateral (except any such Securiy Interest created in
favour of the Chargee by this Deed)

The Chargor hereby covenants with the Chargee that the Chargor shall not without the
Chargee's prior written consent sell assign, transfer, parl with possession of, or otherwise
dispose of In any manner (or purpori to do so), all or any part of, or any interest in, the
Collateral, except that

821 the Chargor may grant a Iicence of nights in relatien to the Collateral to production
companies for the purpose of developng and producing a Cycle or Cycles or
providing day to day services or a specific specified service in respect of the
production of the Sernies provided that (1) each production company 15 approved In
writing by Chargee prior to any grant of a licence to such production company, such
approval being deemed to have been given If the Chargee has not responded to
any wriiten request from the Chargor within 12 Business Days after the Chargee
having recewved such request (for the purposes of this Clause B2 1 (A) Chump
Productions Limited, a company incorporated in England and Wales with company
number 9806303 shall be deemed to remain approved by the Chargee pursuant to
this Clause 821 so long as the ulimate beneficial ownership of Chump
Productions Limited remains, whether directly or indirectly, 100% owned by the
Artist or therr respective spouses (In any combination of shareholdings as between
the Arlist or iherr respective spouses). and (B) Lawnmower Fims LLC, 1215 Le
Gray Ave Los Angeles CA 90042 z limited hability corporation organized in
Califernia shall be deemed to be approved by the Chargee pursuant to this Clause
8 2 1), (2) the Chargor remains the legal and beneficial owner of the Collateral at all
times (subject to the Security Interests of the Chargee pursuant to this Deed), and
{3} the terms of any hcence granted to such production company expressly provides
that (1 any work product or intellectual property created by the production company
is beneficially the property of the Chargor while it 1s being produced by the
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production company and 15 alse mmediately transierred to the Chargor once
complete, and (1) the hcence shall terminate automatically upon the occurrence of
an Event of Defauit which 1s continuing uniess the Chargee consents in writing to
such kcence continuing, and

822 the Chargor may grant a heence of nghts in relation to the Callateral to a third party,
solely for the purposes of exploiting the Collateral (other than the Series tseif} in
accordance with the terms of the Agreement and 1n the ordinary course of business
provided that (1) the Chargor remamns the legal and beneficial owner of the
Collateral at all imes (subject to the Secunty Interests of the Chargee pursuant to
this Deed), {2) any such licence shall be on arms’ length terms and not for an
indefinite pertod or a penod of such duration that would reasonably be considered to
amount to a disposal of any part of the Collateral by the Chargor, (3) any such
licence does not prejudice any restriction upon the Chargor or nght of the Chargee
pursuant to the terms of the Agreement and, to the extent that there s any conflict
or contradition between the Agreement and this Deed, the Agreement shall preval
for these purposes, (4) without prejudice to the undertaking of the Chargee n
Clause 8 3, any ability for the Chargor to grant a licence to another party under this
clause does not constitute a general consent to any action for which the Chargee s
prior consent 15 required under the Agreement, and (5) any licence granted for
merchandising purposes by the Chargor o any other person shall be consistent
with the terms of any applicable merchandising agreement entered into between the
Chargor and the Chargee from time to time

Any lcences granted pursuant to sub-Clauses 8 2 1 or B 2 2 above shall be on terms where
further sub-licences are not permitted unless they alse comply with the same requirements as
sel out in sub-Clauses 82 1 or 82 2 (as applicable) or the Chargee has otherwise given its
prior written consent The Chargee undertakes that, if the Chargor grants a licence 1n full
compliance with the terms of either sub-Clauses 82 1 or 8 2 2 above (as apphcable), t will
not take any aclion against the Chargor for the granting of such licence (provided that such
undertaking shail not prevent the Chargee taking any action agamnst the Chargor in the event
that any lerm of such licence agreement 1s in breach of the Agreement (save in respect of
Clause XVII(F) (Assignment) of Exhibit A to the Agreement) or this Deed other than with
respect 1o the granting of the hcence iself), nor allege a breach of Clause XVII(F)
(Assignment} of Extubit A to the Agreement as a result of the granting of such licence

The Chargor shall not do, or permit to be daone, any act or thing that would or might
depreciate, jgopardise or otherwise prejudice the secunty held by the Chargee, or materially
diminish the financial vaiue of any of the Collateral or the effectiveness of the secunty created
by this Deed

The Chargor shall

851 comply with the requirements of any law and regulation relating to or matenally
affecting the Collateral or the use of it or any part of it, and
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852 obtain, and prompily renew from time to time, and comply with the terms of all
authonsations that are required in connection wilh the Collaterai or its use or that 1s
necessary lo preserve, maintain or renew any part of the Collateral

The Chargee may, al ds expense, register, in the name of the Chargor, with any central
register, intellectual property office or similar authonty in the United States and Canada, any
copynght in the Collateral and record the Chargee’s Secunty Interest in the same To the
extent that the foregoing registration process requires any action from the Chargor in order to
be completed (Including counter-signing any requisite forms or filing documents), the Chargor
shall provide the Chargee with reasonable and prompt assistance in relation to the same, with
the Chargee paying any reqistration fee applicable Without prejudice to any nghts of either
the Chargor or Chargee under the Agreement, the Chargor shall promptly, after a title for the
Senes has been agreed between the parties, apply for and register and maintain with any
central register, intellectual property office or similar authonty, any trademarks in the Title (as
defined 1in the Agreement) in the following junisdictions  each country that 1s 3 member state
of the European Union (whether by way of nationat registraticns or a Community Trade Mark),
the United States, Canada, Japan, Norway and Switzerland (the “Registration
Jurisdictions") To the extent that any addiionsl names, designs, logos etc or other
intellectual property are developed as part of the Series that are capable of being registered
as trademarks, Chargor shall register with any central register, intellectual property office or
simiar authority, such trademarks promptly in the Registration Junsdictions  To the extent
that any of the Collateral amounts to intellectual property that 1s required to be registered with
any central register, intellectual property office or similar authordy in the United Kingdom
pursuant to the foregoing provisions of this clause 8 6, the Chargor shall, at s expense,
record the Security Interest of the Chargee pursuant to this Deed on such mtellectual property
register at or around, the same time as recording the registration of the applicable nlellectual
properly The Chargor shall prowide the Chargee with not less than 15 Business Days’ naotice
onor to registening any intellectual property that 1s required to be registered pursuant o the
foregoing prowvisions of this clause 86  To the extent that any of the Collateral amounts to
inteliectual property that 1s required to be registered with any central register. intellectual
property office or stmilar authonty It any jurisdiction outside the United Kingdom pursuant to
the foregoing provisions of this clause 8 6 and to the extent it 15 necessary or reasonably
desirable to perfect the Chargee's Security Interest pursuant to this Deed, the Chargor shall
provide the Chargee with all reasonable assisiance (including counter-signing any reguisite
forms or filng documents), sa as ta allow the Chargee, at its expense, to record its Secunly
Interest pursuant to this Deed on such mtellectual property register at the same ume (or as
soon thereafter as the Chargee may request) as the recording of any registration of
intellectual property (unless such registration of the Chargee’s Security Inlerest 1s impossible
pursuant to the local law of the junsdiction in question, in which case, Chargor shall take any
other action reasonably necessary or desirahle in such junsdiction to allow the Chargee fo
perfect its Secunty Interest in such intellectual property} The Chargor shail not knowingly
(while exercising reasonabie prudence) or neghgently permit any intelfectual property In the
Collateral to be abandoned, cancelled or to lapse without the prior written consent of the
Chargee
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Notwithstanding anything contained heremn if the Chargor charges, pledges or otherwise
encumbers any of the Coilateral the charges created heremn in favour of the Chargee shall
rank n prienty to such other charges, pledges or encumbrances whether they be fixed,
fleating or otherwise

The Chargor shall at the expense of the Chargor (whether before or after thus Deed shall have
become enforceable) execute and do all such mortgages, charges, transfers, assurances,
documents, acts and things i such form and otherwise as the Chargee may reasonably
require for perfecting the security intended to be hereby constituted. for further charging the
Collateral in crder to secure further the Secured Obhgations, for converting any floating
charge forming part of this Deed into a fixed charge, for protecting the Chargee's interest In
the Coliateral or for effecting or facilitating the exercise by the Chargee of ts powers,
authonties and discretions hereby or by slalute conferred on them or any Receiver and shall
from time to time when so requied by the Chargee produce to or depasit with the Chargee
during the continuance of this Deed all deeds and documents of titte relating to the Collateral
or any of them

The Chargor hereby covenants and undertakes with the Chargee that it will at all umes
comply with the terms {express or implied) of this Deed

The Chargor hereby waives any present or future nght of set-off 1 may have n respect of the
Secured Obligations (including sums payable by the Chargor under this Deed)

LICENCE

The Chargee hereby grants to the Chargor an exclusive, irrevocable licence of afl relevant
assets and nghts subject to the security created under or pursuant to this Deed to enable the
Chargor to produce, complete and deliver the Senes and to exploit alt nghts reserved to the
Chargor pursuant to the Agreement The licence created by this clause 9 shall terminate
automatically in the event that the secunty created under this Deed 15 enforced by the
Chargee pursuant to and in accordance with the terms hereofl

INDEMNITY

The Chargee and the Recewver shall be entitled to be indemnified out of the Collateral in
respect of all hahiities and expenses properly incurred in the execulion or purported
execubion, of any of the powers, authorties or discretions vested m the Chargee or the
Recewer pursuant hereto and against al! actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in any way relating to the Collateral and the
Chargee and the Recewver may retan and pay all sums in respect of the same out of any
monies received under the powers hereby conferred

UNDERTAKING FOR RELEASE OF SECURITY

Upen the wrrevocable anc unconditional fulfilment of the Secured Obligations and when no
further Secured Obligations are capable of being outstanding the Chargee undertakes to
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1111 release the Collateral charged hereunder, and

1112 execute and deliver to the Chargor all documents and instruments reasonably
required or desirable to effect the said release

NATURE OF THE SECURITY

This Deed shall be a continuing secunty to the Chargee notwithstanding any settlement or
other act, omission or matter whatscever which but for this provision might operate to release
or otherwise exonerate the Chargor from its obligations hereunder or affect such obligations
or release or diminish the secunty cenferred hereunder

The secunty created by this Deed 1s in addiion to and shall not be merged into, or in any way
prejudice any other securiy interesi, charge, document or right which the Chargee may now
or at any time hereafter hold or have as regards the Chargor or any other person, firm or
corporation in respect of the Coilateral and shall not In any way be prejudiced or affected
thereby or by the invabdity thereof or by the Chargee now or hereafter dealing with,
exchanging releasing, madifying or abstaining from perfecting or enfarcing any of the same
or any nghts which 1t now or hereafter has and this secunty shall remain in full force and effect
as a continuing security uniess and until the Chargee shall release and discharge this Deed in
accordance with clause 11

The rights granted to the Chargee hereunder are in addition to, and in no way limit or restnct,
the rights granted to the Chargee in the Agreement

The exercise by the Chargee of its nghts under this Deed shall In no way effect or be In
substitution for such other legal or equitable nghis and remedies as the Chargee may have
against the Chargor or any third pany

GRANT OF TIME OR INDULGENCE

The secunty created by this Deed shall not be affected or prejudiced in any way by the
Chargee giving ume or granting any indulgence or accepting any compromise from or
compounding with or making any other arrangement with the Chargor or any other person,
firm or company in respect of the Secured Cbligations

POWER OF ATTORNEY

By way of secunty the Chargor wrrevocably appoints the Chargee, every Receiver and every
delegate saparately to be the attorney of the Chargor and in its name, on its behalf and as its
act and deed, to, followang the occurrence of an Event of Default which 1s continuing, execute
any documents and do any acts and things that

1411 the Chargor s required to execute and do under this Deed, or

Amazon / Chump Secunty — Execution Version




142

15

16

17

18

1412 any altorney deems proper or desirable i exercising any of the nghts, powers,
authonties and discretions conferred by this Deed or by law on the Chargee, any
Receiver or any delegate

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do 1n the proper and lawful exercise, or purperted exercise, of all or any of the
nghts, powers, authonties and discretions referred to in clause 14 1

DELEGATION

The Chargee or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authorty or discrefion
conferred on it by this Deed (including the power of attorney granted under clause 14) The
Chargee and each Recelver may make a delegation on the terms and condiions {including
the power o sub-delegate) that it thinks fit Neither the Chargee nor any Recewver shall be in
any way liable or responsible to the Chargor for any loss or liabiiity artsing from any act,
default, omission or miscenduct on the part of any delegate, unless it has been negligent or
acted with wilful mrsconduct when appointing the relevant delegate

NOTICE OF DEFAULT

The Chargor shail give written natice to the Chargee of the cccurrence of any Event of Default
as soon as such occurrence becomes known to the Chargor

ASSIGNMENT

Neither party shall assign any or all part of its nghts and benefits hereunder to any third party
without the pnor wntlen consent of the other party, except ihal the Chargee and any
subseguent assignee may freely assign thes Deed, in whole or in part but only to an entity
affilated with, owned or controlled by or owning or caniroiing the Chargee, or which
succeeds to substanbally ali of the assets of the Chargee

VARIATION AND WAIVER

Any wawver or variation of any nght or remedy by the Chargee (whether ansing under this
Deed or under the general law), or any consent given under this Deed, will only be effective if
it 1s 0 writing and signed by, in the case of a waiver or consent, the waving or consenting
party, and otherwise by both parties, and applies only in the circumstances for which it was
given, and shall not prevent the party gving 1t from subsequently relying on the relevant
provision No delay or falure to exercise any nght or remedy under this Deed shall operate
as a waiver of that night or remedy or constitute an election to affirm this Deed No election or
waiver in respect of this Deed on the pant of the Chargee shall be effective unless it 15 in
writing
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COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which 15 deemed to be an
onginal and which together have lhe same effect as If each party had signed the same
document This Deed may be executed through the use of facsimile transmission or PDF
copy via e-mall, and a counterpart of {his Deed that contains the facs:mie signature or PDF
signature of a party, which counterpart has been transmitted by facsimile transmisston or e-
mail (as the case may be) to the other party at such facsimile number or e-mall address as
such other party shall request, shall constitute an executed counterpart of this Deed

PARTIAL UNENFORCEABILITY

If any clause or any part of this Deed or the application thereaf to either party shall for any
reason be adjudged by any court or other legal authonty of competant junsdiction to be
invalid, such judgment shall not affect the remainder of this Deed, which shall continue in full
force and effect

NOTICES

Any notice given under this Deed shall be in writing and 1n Enghsh and signed by or on behalf
of the party giving it and shait be served by hand delwenng it or sending it by prepard first
class recorded delivery (including without mitatien special delivery) or first class reqistered
post or fax te the address and for the attention of the relevant party set out in clause 21 2 {or
as otherwise notfied by that party under thus clause) or in the case of an address for service
outside the United Kingdom, prepand international recorded armail

Any notice shall be deemed to have been receved

2111 f hand gelivered or sent by prepaid first class recorded or regisiered post or prepaid
international recorded armail, at the time of delivery

2112 f sent by first class posi {(other than by prepaid recorded or registerad post), two
days from the date of posting,

2113 f sent by airmail (other than by prepaid international recorded armall), five days
from the date of posting, and

2t 14 nthe case of {fax, at the time of transmission

Prowvided that if deemed receipt occurs before 9 00a m on a Business Day the notice shail be
deemed to have been received at 9 00a m on that day, and if deemed receipt occurs after
500p m on a Busmess Day, or on any day which 1s not a Business Day, the notice shall be
deerned to have been receved at 9 00a m on the next Business Day

The addresses and fax numbers of the parties for the purposes of clause 21 1 are
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2121 Chargee Amazon Alternative LLC, 1620 26th Street Suite 4000N, Santa Monica,
CA 90404, United States (Attention Associale General Counsel) fax number (206}
266-7010, emal contracts-legal@amazon com, with a courlesy copy to
Amazon coem Inc of 410 Terry Ave North Seattle WA 98109 (Altention General
Counsel), and

2122 Chargor to Olswang LLP of 90 High Holborn, London WC1V 6XX (Attention Mark
Devereux) (fax number +44 20 7067 3299),

or such other address as may be nctified in wnting from time to time by the refevant party to
the other party Any change to the place of service shall take effect five business days after
notice of the change 1s received or (if later) on the date (if any) specified in the notice as the
date on which the change 1s to take place

Notice given under this Deed shall not be vahdly served if sent by email
GOVERNING LAW

This Deed shail be construed and performed 1n &l respects in accardance with, and shall be
governed by, the laws of England and Wales and. subject as prowvided below, the parties
irrevocably submit to the exclusive junisdiction of the Enghsh courts Nothing in thus clause 22
shall imit the nght of the Chargee lo take proceedings agamst the Chargor in any other court
of competent junsdiction nor shall the taking of proceedings in any one or more jurisdictions
prectude the taking of proceedings in any other junisdictions, whether concurrently or not, to
the extent permitted by the iaw of that other junsdiction

CLAUSE HEADINGS

The clause headings in this Deed are for the convenience of the parties oniy and shail not
lirmit, govern ar atherwise affect Its interpretation in any way

IN WITNESS whereof the Chargor and the Chargee have executed ihis instrument as a Deed the
day, month and year first above written
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Diroctor's
Signature

Prnt Name 4/’47 W/&Mﬁj

EXECUTED as a DEED by )
W, CHUMP & SONS LIMITED )
acling by s director in the presence of )

)

Witness's
Signature

Name &HENOR FINLAYMSOR -TUG H
Address 19 QULINS 20wd
T CREM LA
Twidel

Occupation  PRONUCTION CoofDivaTol

EXECUTED as a DEED by

)
AMAZON ALTERNATIVE LLC actng ) Signature
by its authonsed signatory in the )
presence of ) Pnnt Name

Witness's
Swynature

Name

Address

Occupation
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Director's
Signature

EXECUTED as a DEED by

W CHUMP & SONS LIMITED

acting by its director in the presence of
Print Name

Witness's
Signature

Name

Addrass

Occupation

EXECUTED as a DEED by

AMAZON ALTERNATIVE LLC acting
by us authorised signatory mn the
presence of

Witness's -

Swgnature

Name AR A

address VT8 Thoth Steget

Sute Yoo o

Savknn M, CA- qavey USA
eraiate Cotadtc Mavug

Signatur

Pnnt Name

— et et

vaxlra a( frélj}

Qccupation
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