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Company number:
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Registration of a Charge

BAD WOLF LTD
09686683

X814383C

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

12/11/2019
0968 6683 0009
MUFG UNION BANK, N.A.

ALL COPYRIGHT AND ALLIED AND ANCILLIARY RIGHTS IN AND TO
THE PROGRAMME AND ANY OTHER FILMS, AUDIO-VISUAL AND/OR
SOUND RECORDINGS MADE FOR, OR IN CONNECTION WITH, THE
PROGRAMME PURSUANT TO ANY RIGHT ACQUIRED IN CONNECTION
WITH OR ARISING FROM THE PRODUCTION OF THE PROGRAMME

Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 096866383 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHERIDANS

Electronically filed document for Company Number: 096866383 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9686683

Charge code: 0968 6683 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th November 2019 and created by BAD WOLF LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th November 2019 .

Given at Companies House, Cardiff on 14th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED /7 /ovember 3019

(1} MUFG UNION BANK, N.A,
AND

(2) BAD WOLF LIMITED

CHARGE

overthe television programme provisionally entitled

“A DISCOVERY OF WITCHES (SEASON TWO)™




PARTIES:

(1) MUFG UNION BANK, N.A., of 1801 Avenue Of Stars, Los Angeles, CA 90067,
UsA (“Lender™) (contact: Bryan LaCour; email;
Bryan.Lacour@unionbank.com}; and

{2y BAD WOLF LTD, (Company Number: 09686683), of Wolf Studios Wales,
Trident Industriat Park, Glass Avenue, Cardiff, CF24 5EN (“Bad Wolf,” which
expression shall include persons deriving title under Bad Wolf or entitled to
redesm this security) (contact: Henry Buswell; e- mail: Henry.Buswell@bad-
wolf. com).

RECITALS:

i,

(A} The Lender has agreed to provide the Borrowsr {(as defined below) with finance
in refation to the Programme. (as.defined below) pursuant to a loan agresment
("Loan Agmemant“‘) dated on or about the date hereof (including an amount
to cover the Lender’s facility fee; legal fees and estimated iriterest relating to
this facility) for the production a-ﬂci completion of the Programme.

(B) Bad Wolf has agreed to execute this Charge s security for the repaymient of
th‘e advaﬁces g:aravi'ded s‘.z‘hder i:h"e Loan Agf&aement together w%th 'iﬂterest

: Bﬁrmwer
OPERATIVE PROVISIONS:

Interpretation

.1 In this Charge, the feiiowmg expressions shall have the following meanings
unless thie context otherwise réduires:

Administrator an Administrator appeinted in accordaénce with
Paragraph 14 of Schedulé Bl of the Insolvency Act
1986 pursuant to this Charge which, by virtue of
that section, is a qualifying floating: chas‘ga

Anciliary Rights all ancillary rights. in the Programme which are
owned or confroiled at any time by Bad Wolf,
including all commercial tie- ups; sponsorship,
branding, Inter-active, computer assisted
(including computer and video games),
screenplay  publication, novel  publication,
merchandising, music publishing and soundtrack
rights ‘in the- Programmie {as all terms are
customarily understood. in the motion. pictire and
tetevision industry of the United Kingdom:. of
Great Britain and Northern Ireland) but excluding
the Future Production Rights:

Assigned those agreements referred to in clause 4.1.1(c)
Agreements asszgned by way of security to the Lender by Bad
‘Wolf pursuant to clause 4.1.1(¢);

Bank Funding means the funding the Bank has advanced or has
agreed to-advance by way of loan to the Borrower



pursuant and subject to the Loan Agreement;

Borrower Bad Wolf (ADOW2) Limited. {(Company number:
11329450) a limited fiability company
incorporated under the laws of England and
‘Wales whose registered office is Wolf Studios
Wales Building 1, Glass Averniue, Cardiff, United
Kingdom, CF24 SEN

Charge this charge and any and ail schedules, annexures
and exhibits attached to it or incorporated by
referencs;

Charged Assets to the extent of Bad Wolf's right in and title to
such assets, the Programme, the Rights, the Sky
and Sky Vision Agreament and all property and
assets charged or to be charged under this
Charge in favour of the Lender in relation to the
Programme and all. gther property and assets
which at any time are or are required to be
charged i favour of the Lender under this
Charge in relation tothe Programme;

Event of Defaulk those events defined as events of default under the
Loan Agreement;

Future the right to make a prequel, sequel, remake;

Prodaction. spin-off or other similar derivative work based on

Rights the Programme. or the screenplay or the Source
Material;

IPA the inter-party agreement in relation to the

Programme dated on or about the date hereof
between, inter alios, the Lender, the Borrower, the
Parent, Sky and Sk_y vls_en,

Loan Agreement the loan agreement referred 1o in Recital (A);

Materials the materials relating to the Programme required
to be delivered to Sky and.Sky Vision pursuant to
the Sky and Sky Visior Adreement, together with
all physical or digital properties or miatérials of
every kind or hature of, or relating to, the
Prograimme whether now in  existence or
hereafter made -and all versions thereof,
including, without limitation, exposed film,.
developed film, positives, negatives, p;"mts,
answer prints, special effects, pre-print materials,
soundtracks, sound recordings, scripts, musical
scores, digital files, digital material, positive
sound and visual material, audio and video tapes
and discs of all types and gauges, cut-outs;
trims; sketches, designs and any and &l other
phiysical properties of every kind or nature of or
relating to the Programmie in Whatever state of
completion, and all duplicates, drafts, versions,
Variations and copies of each thereof (and in gach
case to the extent that any of the forégoing
relate to the Programme only, and not “A



Discovery of Witches (Season 3));

Production the production services agreement dated on or
Services before. the date hereof between the Borrower and
Agresment Bad Wolfin relatipn to the Pragramime;
Programme the televisia‘n_ series provisionally entitled “A

Discovery of Witches (Season 2)" consisting
of 10 eépisodes each with & siot length of 60
minutes;

Receiver any treceiver or manager or administrative
receiver appointed. by the Lender either solely or
jointly {and If more than one on the basis that
they may act jointly and severally) under or by
virtug of this Charge or any other security
interest of the Lender or the Lender's statutory
DUWErS;.

this Agreement, the Loan Agreemert, the IPA,
and any other docurmients referenced i the IPA,
including, without limitation, the Sky and Sky
Vision: Agreemiént, the Corporate Guarantee
given by Bad Wolf in favour of the Lender, the
Charge and Deeéd of Assignment between the
Lender and the Borrower, and any gther
agreements to which Bad Wolf is a party in
relfation to the Series, each a Relevant
Agreament;

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

Relevant
Agreements

1. all rights to distribute, lease, license, sell or
otherwise exploit or deal with the
Programme in all media (whether now
known or hereafter invented or devised),
including, withiout limitation, the rights in:
the Programme;

2. all rights to exhibit and broadcast the
Programime,;

3. the Ancillary Rights;

4, all such ather rights in and to the
Programme or any matertal on which it is
based or which is incorporated in the
Programme as are needed for the full
exploitation of the rights described in 1, 2
and 3 abave:

5. all necessary rights to the music and
musical compdsitions contained in the
Programme and all rights to the music and
musical compositions created for the
Programme, including the lyrics and all



Rights
Bocumeants

Secured
Amounts

Sky

Sky and Sky Vision

Agreement

Sky Vision

rights to exploit the same and to produce,
publish, reproduce or synchronise all or any
of the same with the Programme; and

6. all rights to distribute, lease, license, sell or
otherwise exploit or deal with any of the
rights referred to above;

all those documents pursuant to which the

Borrower or Bad Wolf acguires any of the Rights;

all monies or liabiiities which shall for the time
being (and whether on of at any time after
demand) be due or owing to the Lender in
refation to the Programme, whether incurred by
the Borrower or any other party, whether due
actually or contingently and whether-due solely
or jointly with any other person and whether as
principal or surety,. including interest, discount,
comimission or  other lawf_t,_zi charges and
expenses (including, without limitation, all costs
and expenses incurred pursuant to Clauses 14
and 18 in this Charge) which the Lender may in
the course of its business charge in respect of
ahy.of the matiers aforesaid or for keeping the
Borraower's account and so that interest shall be
computed and compounded according to the
wusual mode of the bLender as well after zs
before any demand made or judgement
obtained hereunder; '

Sky UK Limited (Company number: 02906991) a
timited liability company incorporated under the laws
of England and Wales whose regisi:ered office is
Grant Way, Isleworth, Mlddle_c,ex TW7 5QD 1AA;

to the extent the same relates to the Programme
only {and not “A Discovery of Witches (Season 3))
the financing, licencing and aistribution agreement
relating to the Programme between Sky, Sky Vision
and Bad Wolf dated 30th September 2019 as
amended from time to time with {prior to the
Recoupment Date) the-Lendér's prior written consent
if and to the extent the amendment: affects the
amount or timing of, or conditions to, any payment
in respect-of the Programrme;

Parthenon Entertainment Uimited, trading as Sky
Vision, (Company number: {)43??1?5) a company
mcorpora%:eci under the laws of England and Wales
under whose registered office is Grant Way,
Istewarth, Middlesex TW7 5QD 1AA;



1.2

1.3

1.4

1.5

1.6

1.7

2.1

2.4

2.3

2.4

Source Material to the extent of Bad Wolf's right in and title to
the following, all underlying litérary, dramatic,
iyrical, msical, artistic and other material
including, without fimitation, the format,
screenplay, musig, all titles, frademarks, designs,
and logos used in or in connection with the
Programme to enable it to be produced:
and exploited.

For the purposes of this Charge, all capitalised expressions not otherwise
defined hereint shall have the meanings ascribed: to them in the Leoan

Agreement and, if not defined in the Loan Agreement, the IPA.

Any reference in this Charge to any statute, statutory provision, document or
agreement shall be construed as including a reference to that statute,
statutory provisian, document or agreement as from timme to time armended,
madified, novated, extended, replaced or re- enhacted, whether before or after
the date of this Charge, and to all statutory insttuments, orders and

regullations for the timeé being made pursuant to such statutes or statutory
‘provisions or-deriving validity fror therm.

Expressions used herein ‘that are defined in The Copyright, Designs and
Patents Act 1988, shall, unless the context otherwise reguires, have ‘the
meaning attributed thereto In that Act.

Untess. the context otherwise requires, words dentting the singular shall
include the plural and vice versa and words denoting any ofie: gender shall
include ali genders and words denoting persons shall indude corporate
antities, unincorporated associations and partnerships,

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

This Charge is intended to be executed and to take éffect &s a Deed by Bad
Waolf.

COVENANT TO PAY

In consideration of the Lender entering into the Loan Agréement and making

the f‘unds available to the Borrower in accordance with the terms thereof, Bad

Weolf covenants as guardnior to pay and dischargé to the Lender the Sedured

Amounts 1h gdcbrdance with the tefmis of the Loan Agiéement 1o the extent

only that such amounts have not been paid and discharged by the Borrower.

Bad Wolf acknowledges that the. Lender is entering into the Loan Agreement

with. the Borrower and providing funding to the Borrower thereunder is of
cormmercial benefit to Bad Wolf as it enables the Programme to be finarced
and-produced.

In respect of Bad Wolf's obligations under this clause, Bad Wolf shall to the
extent that It is not the principal debtor be deemed to be the principal debtor
and riot merely a surety,

If any sums expressed to be payable by the Barrower under the terms of the
Loan Agreernent are not recoverable from the Borrower By réason of any
mvai:dsty or ﬁnenfcrceablinty of the Loarn Agreement, or any Jegal limitation,
inabliity to pay or other incapacity of the Borrower, such sums. shall



3.
3.1

3.2

3.3

3.4

3.5

4.1

nevertheless be recoverable by the Lender from Bad Wolf as if it were a
principal debtor under the loan Agreement and as a separate and
independent obligation of Bad Wolf, and Bad Wolf agrees to indemnify the
Lender on demand against any foss or liability arising from any such invalidity,
inability to pay, unenforceability, legal limitation or capacity affectiiig the
Secured Amounts orthe Borrower, as the case may be.

GUARANTEE
In consideration of;-

(2} the Lender agreéeing to make the Bank Funding available pursuant
to the terms of the Loah Agreement (which Bad Wolf hereby
acknowledges is of benefit to it by enabling it to enter into and
thereby receive the benefits of the Relevant Agreements);

(b) the Lender agreeing to the terms of the Relevant Agreements; and

(¢) the payment by the Lender to Bad Wolf of £1 (the adequacy and
receipt of which-is hereby acknowledged by Bad Wolf),

Bad Wolf, hereby guarantees to the Lender the performance by the Borrower of

all of their obligations to the Lender pursuant to the Loan Agreement (including
the payiment of the Secured Liabilities) and hereby covenants with the Lender to

pay or discharge to the Lender on demand the Secured Amournts to the extent
not paid or discharged by the Borrower.

Without limiting the generality of the foregoing, Bad Wolf acknowledges ard
agrees that the guarantee provided in Clause 3.1 binds Bad Wolf, by way of
indepenident obligation, to pay &s primary obligor, without sét-off or
counterclaim whatsoever, the Secured Liabilities to the extent net paid or
discharged by the Barrower:

The obligations of Bad Wolf contained in this Clause 3 are independent.of the
obligations of the Borrower orany third party and a separate action or actions
may be brought against Bad Wolf whether or not an actiott is brought against
the Borrower or any third party and whether or riot Bad Wolf or any third
party is joired in any such action or actions. Bad Wolf agrees that its
obligations under this Clause 3 shall not be exhausted by any failure or
omission or delay by the Lender or any third party to exercise. any right or
rermedy under any of the Relevarit Agreemenits or any other agreefnert or
document whatsoever,

The guarantee of Bad Wolf given pursuant to Clause 3 shall continue to be
effective or reinstated, .as the case may be, if, and to the extent that, at any
time payment of any amount of the Bank Funding is rescinded or otherwise
required to be returned by the Lender upon the insolvency, bankruptcy or re-
organisation of the Barrower or any event analogous thereto.

Bad Wolf agrees that any modification of any of the Relevant Agreements
shall not affect the obligations of Bad Wolf pursuant to this Clause. 3.

CHARGE AND SECURITY ASSIGNMENT

As continuing security fol the payment to the Lender of the Secured Amounts:
by thé Borfower amd for the perforiance of the obligatiohs of the Borrower



under the Loan Agreement and of Bad Wolf under this Charge, Bad Wolf, with
full title guarantee:

4.1.1

4.1.2

assigns absolutely to the Lender throughout the world {and insofar as
necessary by way of present assignment of future copyright pursuant o
5.91 of the Copyright Desighs and Patenis Act 1988) all -of Bad Wolf's
right, title and interest in and to:

{a)

(b)

()

{d

("

all copyright and allied and ancillary rights in and to the
Programme and any other films, audio-visual and/or sound
recordings made, for or In connection with the Programme, in the
course of production: of the Programme or pursuant to any right
acquired in conrection with or arising from the production of the
Programime;.

the Rights [subject to and with the benefit of the Assigned
Agreements);

the Rights Documents, the Production Services Agreement, the
Sky and Sky Vision Agreemient (all such agreements together
being referred to as Assigned Agreements) and all of Bad Wolf's
right, ttle, benefit and interest to and in the same including,
without limitation, ary and all sums of morey whatever payable ta
or en-account of Bad Wolf pursuant to the Assigned Agrecments;

any other agreements for the provision of any goods, services;
facilities or finance for the Programme, and

the benefit of all golicies of insurance row or in the future taken
oUt in-respect of the Prograrme and/or the Rights; and

the benefit of all revenues accruing to it or to its order or on its
behalf in respect of the exhibition, distribution and expleitation of
the Programme and/or the Rights;

but excluding always the Future Production Rights;

charges by way of first fixed charge to the Lender, Bad Wolf's right, title
and interest {whether now owned or ‘hereafter acquired) in and to the
following:

(a)

(b}

all of those assets detailed at Clause 4.1.1 above to the extent
that they are not effectively assigned pursuant to that clalse;

the Programme {as. both presently existing and. to- be created or
acquired by Bad Welf, either separately or jointly with any or ail of

the other entity);



5.

4.2

4.3

4.4

{c) the Materials;

{d) the proceeds of all polictes of Insurance now or in the future taken
~ out by Bad Wolf in respect of the Prograrmme and/or the Rights;

{e) any otherassets of Bad Wolfin relation to the Programme; and
(f) the proceeds of any or all of the foregoing;

but-excluding always the Future Production Rights;

4.1.3 charges by way of a first floating charge all of its present and future

assets and undertakings relating to. the Prograrmime Including, but not
limited to, any and all of Bad Wolfs rights and irterast détailed in clause
4.1.2 above if and to the extent that the first fixed charge mav fail for
ahy reason to-operate as & fixed charge or fail to be assigned (whether
at law orin quity) by way of sécurity to the Lender {including, for the
avoidance: of doubt, any proceeds derived from the Future. Production
Rights but not the Future Production Rights themselves, which are
excluded from this Charge). Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 incorporated by Schedule 16 of the Enterprise Act
2002 shall apply to any floating charge created pursuant to this Charge
so thatthis Charge is a qualifying floating charge.

Bad Wolf will hotd in-trust for the Lender Bad Wolf's entire intérest and benefit
in and to the Charged Assets and all other assets intended to be subiject to-a
security interest under-this Deed irictuding, without limitation, any part of the
Charged Assets which cannot be charged or assigned by Bad Wolf together

which Bad Wolf is bengficiaily entitied in respect of such Charged Assets.

This Charge shall remain in force as a continuing security to the Lender
notwithstanding any settlement of account or any other act, event or matter
whatever, except only for the execution by the Lender of an absolute and
uncenditional release, or the execution by or on behalf of the Lender of a
receipt for all, and not part only, of the Secured Arounts anpd/or the
obligations of the Borrower urider the Loar Agreement and of Bad Wolf under
this. Charge, and this Chiarge shall not prejudice or affect any other security
which the Lender may now of at any time hereafter hold in respect of the
Secured Amounts: or any of them or any part thereof respectively.

The Lender hereby grants to Bad Wolf an exclusive licence to undertake and
complete the production, post-production, comipletion and delivery of the
Programme; subject in all respects to the security hereby created, and Bad
Wolf hereby agrees that the Lender may terminate such licence if the security
created under this Agreement becomes enforceable for any reason
whatsoever,

CONVERSION OF FLOATING CHARGE AND AUTOMATIC
CRYSTALLISATION



5.1

5.2

G,

6.1

6.2

6.3

64

6.5

6.6

The Lender may at any time, by netice in writing to Bad Wolf, convert the
floating charge created under this Charge into a fixed charge in relation to the
assets specified in such notice.

Upan the occurrence of any Event of Default the floating charge created under
this Charge will (in addition to the circumstances in which the sameé will 6ccur
undér the géneral law) imimediately afid sutormatically, without any
requirement for notice by the Lender, convert into a fixed charge over all the
assets of Bad Wolf that are the subject of the floating charge PROVIDED
THAT solely for the purpoeses. of this clause, the obtaining of & moraterium
under Schedule Al of the Insolvency Act 1986 or any action with a view to
obtaining such & moratorium shall not cause the floating charge to
automatically erystallise.

ENFORCEMENT

The Charge created under this Agreement shall become enforceable at any
time after the occurrence of an Event of Default.

On or at any time after this Charge has become enforceable (and without
prejudice to the statutory power of sale conferred by the Law of Propéity Act
1925 which is applicable to this Charge), the Lender shall be entitled to sell
the Charged Assets or any part or parts of them or otherwise exploit them or
turn them to account for such price and In: stich manner as the Lender in its
absolute discretion may thirk fit.

The Lender shall, orn receipt of any proceeds resulting from any of the acts of
enforcement referred to in Clause 6.2, apply the same in or towards
repayment of any part of the Secured Amounts as the Lender decides. The
Lender shall be entitled to the repayment of ali costs, fees and charges it may
incuras a-consequence of the enforcement of this Charge.

If, on-enforcement of this Charge, there shall remain any sum of money after
all Secured Amounts have been pald in full, such sum .of money shall be made
available to Bad Wolf or other person-entitied thereto.

The Law of Property Act 1925 Section 103 and the restrictions contained in
Sections 93, 103 and 109 of that Act shall not apply to the security created by-
this Charge.

Iri addition to the foregoing provisions of this Clause, the Lender may, at any
time after an Event of Default is declared, appoint in writing a Receiver or
Recejvers, or an Administrator pursuant to Paragraph 14 of Schedule Bl of
the Insolvency Act 1986, in respect of the Charged Assets or any part of them
gon-such terms as to remuneration and otherwise as it shall think fit, and may
frofn time to timie Feffiove ariy Receélver and appoint another i his or their
stead, PROVIDED THAT, solely for the plrposés of this dause, the abtaining

of a moratorium undér Schedule AL of the Insolvency Act 1986 of any .action
with & view to obtainiig such a moratorium, shall not of itself (but without

14



prejudice to the Lender's rights shoulfd other Events of Default then exist)
entitle the Lender to appoint a Receiver.

6.7 If a Receiver is appointed, such Receiver shall be the agent of Bad Wolf and

6.7.1

6.7.2

6.7.3

6.7.4

6.7.5

6.7.6

0.7.7

6.7.8

have ‘all the powers set out in Schedules 1 and Bl to the Insolvency Act
1986 and, in addition, shall have the power to;

take possession.of, getin, realise and/or enforce the Charged Assets;

take any steps that may be necessary or desirable to effect campliance
with any or ali of the agreements charged or assi igned pursuant to this
Charge and to carry on, manage or concur in:carrying on and mahaging
the business of Bad Wolf or any part of the same in relation to the
Programimie, and, for any of those purposes, to raise or borrow from the
Lender or. otherwrse any money that may be required upon the security
of the'whole or any patt of the Charged Assets;

institute proceedings and sue in the name of Bad Wolf and appoint
managers, agents-and employees at such salaries as the Receiver may
determine;

assign, sell, lease or license or concur in assigning, selling, leasing or
licensing the interest of Bad Wolf in the Charged Assets or otherwise

deal therewith and on such terms. in the interest of the Lender as the

Receiver thinks fit;

-appoint-and discharge managers, advisers, officers, dgents, contractors,
‘workmen and employees for any of the aforesaid purposes for such
remuneration and on such other terms as the Lender or the Receiver
shall think fit:

do all such other acts and things as may be considered to be incidental
or conducive to any of the matters or powers aforesaid and which the
Receiver lawfully may or can do: ard

make any arrangermeént oF compromise and enter-inte any contract or do

any other ‘act or make any omission which the Receiver shall think
expedient in the interest of the Lender and to do any other act or thing
which :a Receiver appointed under the Law of Property Act 1925 or the

Insoivency Act 1986 would have power to do subject to the provisions of.

this Charge, PROVIDED ALWAYS THAT nothmg contained in ‘this
Charge shail make the Lender liable to such Receiver as aforesaid it
respect of the Receivers remuneratton Tosts, c:ha;‘geg or experises or
otherwise for ‘which, together with the Recewers acts, contracts,
defaults and omissions, Bad Wolf shall alone be liable.

At any time gfter the security created hereunder becomes. enforceable,

the Lender or a Receiver may {but shall not be ebliged to) do all such

things and incur all such expenditure as the Lender or such Receiver

shall in its sole. discretion consider necessary or desirable to remedy

such default or protect or realise the Charged Assets or its interests
under this Charge and, in particular (but without limitation), may enter

11



upon Bad Wolf's property and may pay any monies which may be
payable in respect of any of the Charged Assets, and any monies
expended in-so- doing by the Lender or the Receiver shall be deemed an
expense ps‘oper_iy incurred and p_azd by the Lender, and Bad Wolf shall
reimburse the same on demand to the Lender.

6.8 If an Administrator is appointed such Administrater will ‘have all the powers
conferred on them by statute ingluding all the powers set out at Schedule 1 of
the Inselvency Act 1986.

7. COVENANTS AND WARRANTIES

7.1 Bad Wolf warrants, undertakes and agrees with the Lender as follows:

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.1.6

7.1.7

1.8

that. it is the sole, absolute legal owner of the Charged Assets and that
none of the Charged: Assets are the subject of any mortgage, charge,

lien, pledge, encumbrance or security interest other than any such
arising in favour of the Lender or as set out inthe IPA;

that the execution of this Charge by Bad Wolf will not violate, conflict
with of cause & breach of any agreement, instrument or mortgage

previously executed by Bad Wolf;

not, without the prior written consent of the Lender; to sell, transfer,

'diSpGSE of or part with possession ‘or control of or attempt 1o sell,

transfer or dispose of the Charged Assets or any part of them or any
interest in them, nor di rectly or indirectly create or permit to exist-or-be
created any mortgage, charge, lien, pledge, encumbrance or security-
interest upon.or in the Charged Assets or any part-of them

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

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

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

that it wili in a timety manner perform its obligations under the Assigned:
Agreements to which it is a party and will comply with all laws and
regulations from time to time relating to the Assigned Agreements or
affecting their enforceability;

that it will. do or pertiit to be dong each and every act or thing which the.
Lender may from time to time reasonably require for the purpose of
enforcing the Lender’s rights Under this. Charge and the Assigned

12



7.2

8.1

8.2

9.1

10.

10.1

1.

11,1

Agreements to which it is a party and will allow its name to be used as
gind whien required by the Lendér for that purpose;

7.1.9 that it shall procure that alf sums charged or assigned to the Lender

hereunder shall be paid to the Lender or as the Lender may direct from
tirme to time.

The. Lender shall not be obliged to make any enquiry as to the natureé or
sufficiericy of any payment made under any of the Assighied Agreements 6t to
make any claim or take any othér action to colleét any money or to enforce
any rights and benefits assigned to the Lender or to which the Lender may at
any tirne be entitled under this Charge.

BET-OFF

in addition, and without any prejudice, to any lien or fight to which the
Lender may be -entitled by law, the Lender may &t any time dnd without prior
notice, set off the whale or any part of the Secured Amounts against any
deposit or credit balance on any atcount of Bad Wolf with the Lender
{whether or not that deposit or balance is due to Bad Wolf).

Despite any term to the contrary in relation to any deposit or credit balance
on any account of Bad Wolf with the Lender, that deposit or balance will rot
be repayable to Bad Wolf before all the Secured Amocunts Have been
discharged, but the Lender may without prejudice to this Charge permit Bad
Wolf to make withdrawals from time to time.

GRANT OF TIME OR INDULGENCE

The security created by this.Charge shall not be affected or prejudiced in any
way by the Lender givirig time or granting any indulgence to Bad Wolf or
accepting any composition from or compounding with- or ‘makifig any other
arrangement with Bad Wolf or any other person, firm or company In respect
of the Secured Amounts and the Lender miay enforce the security créated by
this Charge and any other security it may hold in respect of such Secured
Aimounts ggainst Bad Wolf'in any okder which it may in its absolute discretion
think fit.

ASSIGNMENT

The Lender shall be entitled to assign, participate, transfer, charge, sub-

charge or otherwise grant security over or deal in all or-any of its rights, title
and interest in this Charge to any third party in which event it shall remain

binding on Bad Wolf.

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other third party dealing with the Lender and/or
any Receiver shall be concerned to enquire whether-any of the powers which

they have exercised or purported to exercise. has arisen or become

exercisable or whether the Secured Amounts remain outstanding or as to the

propriety or validity of the exercise or purported exercise of any such power,
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11.2

12,

12.1

12.2

13,

13.1

13.2

13.3

4.

14.1

and the title of a purchaser or other person and the position of such a person
shalf not be prejudiced by reference to any of those matters.

The receipt of the Lénder or any Receiver shall be an absolute and conclusive
discharge to any such purchaser, mortgagee or third party, and shall relieve
such person of @ny obligation to see to the application of any sums paid to or
by the direction-of the Lender orany Receiver,

PROTECTION OF THE LENDER AND RECEIVER

Neither the Lender nor the Receiver shall be liable to Bad Wolf in respect of
any loss or damage which arises out of the exercise or the attempted or
purported exercise of or the failure to exercise any of their respective powers.

Without prejudice to the generality of Clause 12.1 entry into possession.of the
ngramme or the Rights or any part of them shail not render the Lender or
any Receiver liable to account as mortgagee in possession, and if and
whenever the Lender or any Receiver enters into posséssion of the
Programme or the Rights or-arty part of them they may at any time go out of
suich possession,

POWER OF ATTORNEY

Bad Wolf hereby irrevocably and by way. of sectrity appoints the Lender and,
if any Receiver has been appointed, the Lender and Receiver jointly and
severtally, its Attorney and Atterrieys in its name and on its behalf and as its
act and deed to sign, execute and do all acts, things and decuments which
Bad Wolf is obliged or which a Recelver is empowered to execute or do unider
this Charge,

This appointment shall operate as a general power of attorney made under

Section 10 of the Powers of Attorney Act 1971 such appointment constituting

a power coupled with an interest under English law. This power of attorney
shall terminate without further notice on the. relegse, discharge and re-
assignment provided under Clausé 20 hereof,

Bad Wolf hereby covenants with the Lender that, on request, it will ratify and
confirm all docurnents, acts and things and ali transactions entered into. by

the Lender or by Bad Wolf at the instance of the Lender in the exercise or

purported exercise of the aforesaid powers.

IMDEMMITY

Bad Wolf shall, on demand, pay to the Lender all those expenses. (including
legal and. out—0f~ pocket expenses) incurred By i I connection with the
negot:at[on preparation or completion of this Charge and all expenses
(including legal and out-of-pocket expenses) incurred by it in connection with

any variation or consent or approval relatinig to this Charge orf in connection
with the preservation, enforcemient orf the attempted presérvation or
enforcement of its rights underthis Charge.
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14.2

14.3

15,
15.1

16,
16.1

17.
171

Bad Wolf covenants with the Lender to fully indemnify the Lender and the
Receiver at all times from and against all actions, proceeditgs, claims,
demands, costs (induding, without prejudice to the geneérality of the
foregoing, legal costs of the Lender or the Receiver on a solicitor and own
client basis), awards and damages howsoever arising which the Lender or the
Receiver may irfcur {in the case of the Lendear, whether before or after a
demand has béen made for payment or dischargé of the:Secured Amounts);

14.2.1 in consequence of anything done or purported to-be done by the Lender
or the Receiver under this Charge; the Loan Agreement or any other
document: relating thereto, or of any faildre by Bad Walf to comply with
its obligations to the Lerder thereunder or otherwise i conrection
therawith; or

14.2.2 In consequence of any payment in respect of the Secured Amounts
{whether made by Bad Wolf, or any other party) being impeached or
declared void for any reason whatsoever.

The amounts payable under Clauses 14.1 and 14,2 shall carry intersst in
accordance with the terms of the Loan Agreement from the date on which
they were paid or incurred by the Lender or the Recelver (as the case may
be}, and such amounts and Interdst may be debited by the Lender to any
account of Bad Wolf at the Lender, but shall in any event form part. of the
Secured Amounts ait accordingly be-secured on the Charged Assets,

FURTHER ASSURANCE

Bad Wolf shall on demand do all acts and: execute all stch documents as the
Lender may reasonably spedi ity for perfecting any security created or intended
to be created by this Charge or-which the Lender orthe Receiver may specify

with a view to facilitating the exercise, or the proposed exercise, of any of
theirpowers.

OTHER SECURITY

This security is in addition t6, and shall nat be merged in or in any way
prejudice or be prejudiced by, any other security, interest, document or right
which the Lender may now or at any time herdafter hold or have as regards
Bad Wolf or any other person in respgect of the Secured Arfiounts.

WAIVERS, REMEDIES CUMULATIVE

The powers which this Charge confers on the Lender are cumulative and
without prejudice to its powers under general law, and may be exercised as
often as the Lender deems appropriate. The rights of the Lender and the
Receiver (whethef arising under this Charge or under the general law) shall
not be capable of being waived or varied otherwise than by an express waiver
or-variation in writing and, in particular, any failure to exercise or any delay in
exercising on the part.of the Lender or the Receiver any of these. rights shall
not operate as a waiver or variation .of that or any other such right; any
defective or partial exercise of any such right shall not preclude any other or
further exercise of that or any other such right; and no act or course of
conduct or negotiation on the part of either the Lender or the Receiver-or on
its or their behalf shall in any way preclude gither the Lender or the Reéceiver
fmm exercising any. such right or constitute @ suspension or varation. of any
such right.
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18.

i8.1

19,

19,1

24.

20.1

2L

21.1

22,

LENDER'S COSTS AND EXPENSES

All costs, charges and expenses incurred hereunder by the Lender and all
other monies paid by the Lender in relation-te an actions or proceedings foror
in relation to the protection or enforcement of the security constituted under
this Charge or for obtaining payment of the Secured Amicunts (aﬂd so that
any taxation of the Lender's costs, charges and expenses shall be on the basis
of solicitor and own dient) shall be recoverable from Bad Wolf as :a debt and
may be debited to any account of Bad Wolf and shall bear interest accordingly
and shall be charged on the Charged Assets, and the chafge hereby conferred
shall be in addition to (and without prejudice to) any and every otheér remedy,
fien or security which theé Lender may héave or, but for the said charge, would
have for the Secured Amounts of any part thereof,

POWER OF SALE

The power of sale conferred on mortgagees by the Law of Property Act 1925
shall apply to the security hereby created, but without the restrictions
cortained in the said Act as to giving: notice or otherwise, and the statutory
powet of sdle shall, as between the Lender and a purchaser or other person
dealing with thé Lender or a Receiver, afise onand be exercisable at any time
after the execution of this-Charge, provided that the Lender shall: not exercise
the said power of sale until payment of the Secured Amounts has been
demanded or the Receiver has been appointed, but this prowso shall not
affect such a purchaser or other person or put him upon enqguiry whether such
demand or appointment has been made.

DISCHARGE AND RE-ASSIGNMENT

Upon repayment in full to the Lender of the:Secured Amounts, the Lender will,
at the request of Bad Wolf, discharge this Charge and re-assign Bad Wolf's

rights in and to the assets assigned pursuant to Clause 4 hereof, including,

witheut limitation, the Assigned Agreements.

MOTICES

All notices, demands or other communications given, made or required to be

served under this Charge shall be in writing and may be served by personal

delivery, email or by first class post on the parties at their addresses as set
out in this Charge or such other address as may be notified hereunder by that
party from time to time for this purpose and shall be effectual notwithstanding
any change of address not so notified. Unless the contrary is provided notices
shall be deemed to have been ‘served ifsent by personal delivery, at the time

of delivery and,. if sent within the UK by first class post within 2 business days

after posting aﬁ_d within 5 business days where sent by first class post abroad.
Where notices are sent by email they will be deemed sent at the time the
email is sent provided the sefderis not in.receipt of a notification-of failure of

delivery and has complied with any instructions received in an automnatic “out

of offica” oy stimilar bounce back.

INVALIDITY OF ANY PROVISION
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22.1

23,

23.1

24,

24.1

If at any time any one or more of the provisions of this Charge becomes
invalid, illégal or unenforceable in any respect under any law o for any other
reason whatsoever, the valldity, legality and enférceability of the remaining
provisions shali not in any way be affected or impaired.

COUNTERPARTS

This Charge.may be enteréd into in any number of counterparts.each of which
whén. so executed and delivered shall be an original. A counterpart signature
page of this agreement executed by a party and sent by facsimile or
transmitted electronically in either Tagged Image Format Files (TIFF) or
Portable Docurnent Format (PDF) shall be treated as an original, fully binding
and with full tegal force and effect, and the parties waive any rights they may
have to object to such treatment but, for the avoidance of doubt; this Charge
shali not be binding upon the parties until it has been signed by all the
parties.

GOVERNING LAW

This Charge and any related dispute or claim (whether contractual or non-
contractual} shall be governed by and construed in dccordance with the laws
of England and Wales. Each party irrevocably submits for all gurposes in
connection with this Charge (including any disputes or claims) to the exclusive
jurisdiction of the English courts,
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EXECUTION
PAGE

THIS AGREEMENT has been executed as a deed by Bad Wolf on the date stated on the
front page

Executed and delivered as a deed by
BAD WOLF LTD
acting by a duly authorised director R

Director

in the presence of

Witness

Name and address of Witness (Print) LT ThAK
THe T, PEACIL LA
DerSHlin _LF e ikt -

Executed and-delivered by
MUFG UNION BANK, N.A.
acting by a duly authatised signatory

Authorised Signatory



EXECUTION
PAGE

THIS AGREEMENT has been executed as 2 deed by Bad Wolf on the date statad on the
front page '

Executad and deliverad ag a deed by
BAD WOLFLTD
acting by-a duly authorised-director

Director

in:the presence of

Witness

MName and address of Witness {Print)

Executed and deliveraed by
MUFE UNION BANK, M.A.
acting by a duly authorised signatory




