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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9686683

Charge code: 0968 6683 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th August 2018 and created by BAD WOLF LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th August 2018 .

Given at Companies House, Cardiff on 22nd August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 8 Basinsy : 2018

- "1‘. THE BRITISH BROADCAST!NG coamamom |

2 BAD WOLF I.TD

CHARGE

"HIS DARK MATERIALS“

LEESTHOMPSON
4 -Gee's Cmurt
St Chrzstopher 5 Place

‘London
WiU 1D -

Tel: +44 (0)203073 7600
www.leeandthompson.com

: OVER THE TELEVESIGN PROGRAMME PROVISiONALLY EI\ET!TLED o




PARTIES:

(1}  THE BRITISH BROADCASTING CORPORAT!QN of Broadcasting House, London WIA 1AA, UK
' (BBC) (contact: Laura Branfield; e-mail: laura.branfield@bbe.co.uk); and
o | | o4 GEEEfE .. .
rE {2}  BAD WOLF LTD, {Company Number: 11082692), of Venture Court, Swansea Enterprise Park,
- Swansea, United Kingdom, SA6 8QP (Bad Welf) (contact: Ifty Khan; e-mail: ifty.khan@hbad-
wolf.com).
RECITALS:
(A} TheBBC has agreed to provide Bad Wolf with finance in relation to the Programme {as defined
below) pursuant to a license agreement between BBC and Bad Wolf dated 5 June 2018 (BBC
Licence Agreement) for the praduction and completion of the Programme.
(B) In consideration of the BBC making available such sums, Bad Wolf has agreed to execute this

Charge as security for the performance and discharge of the Secured Obligations and payment
of the Debt.

OPERATIVE PROVISIONS:

1

11

interpretation

In this:Charge, the following expréssions shall have the following meanings unless the context
otherwise requires:

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

Ancillary Rights - all -ancillary -rights in. the Programme which are owned or
controlled at any time by Bad Wolf, including all commercial tie-
ups, sponsorship, branding, fnter-active, computer assisted
{including computer and video gamies), screenplay publication,
novel - publication, merchandising, music -publishing and
soundtrack rights in the Programime (as all terms are
customarily understood in the motion picture and television
industry of the United Kingdom of Great Britain and Northern
ireland) bt excluding the Future Production Rights;

Assigned Agreements those agreements referred to in clause 3.1.1.3 assigned by way
of security to the BBC by Bad Wolf pursuant to clause 3.1.1.3;

Bank MUFG Union Bank, N.A.;
BBC Licence the agreem‘eht’ referred to'in Recital A;
BBC Worldwide BBC Worldwide Limited;
BBC Worldwide the agreement dated 5 June, 2018 between BEC Worldwide and
Agreeinent ‘Bad Wolf in relation to the Programme;
. 1 . o Charge (Fitiv)
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Borrower

Borrower's Charge

Charge

Charged Asséts

" Debt

 Event of Default-

Future Production

Rights

CIPA

Loan Agreement

Materials

Bad Wolf (HDM) Ltd;
The.charge.and deed of assignment dated on or around the date

of this Agreement between the Barrower and the BBC;

this charge and any and all schedules, annexures.and exhibits

attached to it or incorporated by reference;

to the extent of Bad Wolf's right in and title to such assets, the
Programme the Rights, the BBC Licence Agreement, the BBC

“Worldwide Agreement and all property and assets charged or to

be charged under this Chafge in favour of the BBC in relation to
the Programme and all other property and assets which at any

o ~ time ‘are or are requrred to be charged in favour of the BBC

under this Charge in _reiat:en to the Programme;

" all present and future sums due to the BBC in connection with

the Programme including sinis due pursuant to the BBC Licence

_ Agreement’and all other agreemerits or charges entered into by

the Borrower or Bad Wolf with the BBC in relation to the
Programme .(_lnciucimg any amounts advanced by BBC under the
BBC Licence Agreement that-are repayable as specified inclause:
2.1 of this Charge) so that any interest, fees, éxpenses (including

_any -expenses ‘or. fees incurred in the preservation or

enforcement of the security contained in this Charge or the

~Borrower's Charge) and costs and any value added tax on any
. intérest, fees, expanses and costs or any othersum thatisowed -

to the BBC and is hot paid when due shall be added to and-' :
deemed part of the i)ebt :

those events defined as events of default under Schedulée 1 to
th;s Agreement

jthe rzght o make a prequei sequél, remake, spin-off or other.

sinitar derlvatlve work based on the Programme or the:

: -screenpiay or the Source Matersal

the mterparty agreement of even date herecf between Bad
- Wolf, the Borrower, the BBC, BBC Worldwide and the Bank,
-~ inter alia, in relation tothe ﬁnancmg of the Programme;

the loan agreemeiit’ dated on or around. the date of this

Agreement between the B_a'nk_'_and_ the Borrower;

the materials re'q.wr'ed to be - delivered to BBC Worldwide
pursuant the BBC Worldwide ~Agreemernt and to the BBC

-purstant . to the BBC Licence Agreement, together with all .

physncai ordigital propert}es or materials of every kind or nature

_of, or relating to, the Prograirime whether now in existence or
- hereafter made and all versions thereof, mc!udmg, without
limitation, ‘exposed film, -developed film, positives, negatives,
-prints, answer prints, special effects, pre-print materials,
- soundtracks, sound recordings, scripts, musical scores, digital

2 Charge {Fitm)
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~ Programme

Receiver

" Rights

‘Rights Documents

- Secured Obligations

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 all other physical

properties of every kind or nature of or relating to the

Programme in whatever state of completion, and all duplicates,
cirafts versions, variations-and copies of each thereof:

the first season of the television. series provisionally -entitied
“His Dark Mater:ais" conmstmg of 8 of episodes each.with a siot

Eength of 60 mmutes

any receivéror man"ag"er oradministrative receiver appointed by
the: BBC either solely or jointly (and if more than one on the

“basis that they may act jointly and severally) under or by virtue

of this Charge or any other seciirity intérest of the BBC or the

' BBC's statutory powers, _

the fa!low:ng ‘Fights for the fuill period of copyright and

' thereafter (so far asis poss:bie) in_perpetuity:

1. all Fights to _d_ist'rébut’e, lease, license, sell or otherwise
~exploit or deal with the Programme in all media (whether
now known or hereafter invented -or devised), including,

W!thmjt ilm:tatzen the rights.In the Programme;

N 2. aEI rlghts tc exh;blt and broadcast the Programme;

3. the An‘c:_li_a_r‘y‘ Rrghts_';.

-4 all such:-other rights'in -and to the Programme or any

material 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 above;.

5. -all necessaiy rights to the music and musical compositions

contained i the Prograrmme and-all rights to the tusic and

~musical compositions created for the Programme,

including the lyrics and ali 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
expiort or deai wath any of the rights. referred to-above;

~lall those documents pursuant to which the Borrower or Bad

Wolf acquires any of the Rights;.

.ail present and future obhgat;ons and liabilities: of Bad Wolf to
- the BBC: whether actual or contingent and whether owed or

incurred ‘alone -or jointly and/or severally-with apnother and as

© principal or as surety or in any other capacity or of any nature

and- on any account, including under this Charge, the BBC

3 Cherge Fitm)
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12
" have the meanings ascribed to them in the Loan Agreement and, if not défined in the Loan

Licenice Agreement.or th'e Borrower's Charge; and

~ ‘SourceMaterial  ~ to the extent of Bad Wolf's right in and title to the following, all

_underlymg literary, drernatsc, lyrical, musical, artisticand other
_ _materla! including, without limitation, the format, screenplay,
" music; all titles, trademarks, designs, and logos used in or in
connection with the ?rogramme to. enabie it to be produced.
“and axploited.

For- the purposes of this Charge all capltallsed expressmns not otherwsse deflnecf herein shall

- . Agreement the IPA provided that where there i :s a conflict between a definition in this Charge

13

i3

1.5

16

1.7

21

31

: _ and the Loan Agreement orthe IPA, the meanmg of the defm;tzon in this Charge shall prevail;

'Any reference in this Charge to any. statete statutory prowsron document or agreement shall
“be construed as including a reference to that statute, statutory . provision; document or-.
' agreement as from time to time amended mod;faed novated extended,; replaced or re-

enacted; whether before or after the date of this Charge, and to all statutory instruments,;
orders:. and regulat;ons for the time" bemg made pursuant 'to - such- statutes or statutory

prowsaons of derlvmg valld|ty from them

. Expressmns used herein that are defmed in The: Copynght Designs and Patents Act 1988,
sha!i uniess the context otherw;se fequires, have the meaning attnbuted thereto in that Act.

Uniess the context otherwise requires, words denotmg the smgular shall-include the plural-

_and vice versa and words denotmg any one. gender shall include. all genders and words

'deno't'i'ng gersons " shall -~ include corporate entst;es, unmcorporated associations and

' partnershrps

' The ciause headmgs in this Charge are for convenlence and reference purpose only and shall
- hot be deemed to govern or act-in the mterpretation of any provision of this Charge in any S
. __.wa_y.__ . : - —

-_Th‘fs-Cnarge.'Es intended to be executed and to take effect asa Deed by Bad Wolf,

' _: Covenant to Pay

In’ consacferation of the BBC entering into the BBC i_lcence Agreement and making the funds

available to Bad Wolf in accordance with the terms thereof, Bad'Wolf agrees with the BBC that
all amounts then advanced by the BBC to Bad Wolf under the BBC Licence Agreement shall be -
‘imimediately repayable to the BBC upon an Event of Defaultand ‘covenants to pay -and
' .dlscharge to'the BBC the Debton. demand onor after an Event of Default

. ._'Charge.and Security Assignment .

As continuing security for the payment to the BBC of tne Debt and for the performance of the |

Secured Obhgatlons, Bad Wolf wrth full title. guarantee

3.4.1  assigns absolutely to the BBC throughout the world {and insofar as necessary by way:
of present assignment of flture copyright pursuant to'5.91 of the ‘Copyright Designs
-and Patents Act 1988} all of Bad Woif‘.s' right, title-and int‘ere‘St in arid-to:

4 Charge {Film)
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© 3116

3311

3412

3113

3114

314

all copynght and allied and ancillary rights in and to the Programme and
any other films, audio-visual .and/or sound recordings made for, of in

connection w:th the Prcgramme in the course of production of the
Programme or pursuant to -any right acquired in connection with or

ar;smg from’ ‘the production of the Programme;

the Rights (subjec't to and '_with the benefit. of the Assigned Agreements);

the Rights Documents, the: BBC Worldwide Agreement, the BBC Licence
Agreement (&l such agreements together bemg referred to as Assigned

_ Agreements) and all of Bad Wolf's right, t;tle beneﬁt and interest to and
in the ‘same mcludmg, wathout limitation, any and all sums of money
whatever payable to of on-accotint of Bad Wolf purstant io the Assigned
Agreements _

_ .any cther agreements for the prowsmn of any goods servmes, facuilt:es of
o fmance for the Programme and '

the benefit of all’ policies of i insurance Aow or in the future taken out-in-

respect of the Programme and/or the Rights; and

' _the benefit of all revenues accrusng to it-or to its order or on its behaif in
“respect of the exhibition, distribution and exploitation of the Programme
_ _and/or the R;ghts _

o -_but exciudmg always the Future Pmducmon R;ghts but mc%udmg any proceeds-
" derived therefron; ' :

31.2

charges by way. of first fixed charge to the BBC Bad Wolf's right, fitle and mterest

3121

3.0.22

3124

3.1.2.5

3126

3 1_._2_7

; '(whether how owned or hereafter acqu:red) m and to the follawmg

all of those assets detailed at Clause 3.1 above to the extent that they are
_not effectively assigned pursuant to that clause;

the Programme (as both presently exi'stinfg_' and to be created or acquired
by Bad Wolf, either separately or jointly with any or all ‘of the other

entity);
ﬂs'e Mateﬁais’-} R

the proceeds of aE] policies of insurarice riow 6 in the future taken out by

Bad Wolf in respect of the Programme and/or the Rights;

all sums from time to time. standing to the credit -of Bad Wolf in the
Product:on Account and

any other assets of Bad Wolf in reiatson to the Programime; -

the proceeds of any oraliof the fcregomg, .

~hut excludmg aiways the “Future Productlon Rights but mciudmg any proceeds.

derived therefrom;

5 Chasge (Firm}
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32

33’

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

undertakings relating to the Programme including, but not limited to any and all-of

Bad Wolf's rights and interest detailed in sub-clauses 3.1.2.1 above if ‘and to the

extent that the first fixed charge may fail for any reason to operate as a fixed charge

or fail to be assigned (whether at law or in equity) by way of security to the BBC

_{including, for the avoidance of doubt, any proceeds derived from the Future

Production “Rights). Paragraph 14 of Schedule B1 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 S0 that this Charge is a qualifying fioatmg
charge. e ST

Bad Wolf will hold in trust for the BBC Bad Wolf's entire interest and benefit in and to the

Charged ASSetS"ar}"d all other assets intended to be subject to a security interest.under this
 Deed including, without limitation, any part of the Charged Assets which cannot be charged or

assighed by Bad Wolf together with, without irm;tat:on, alf proceeds, money and other rights
and beneflts to: whsch Bad Wolf is benefrcrally entrtled in respect of stich-Charged Assets,

_Th;s Charge shail remaan n f’orce a5 contmumg secur;ty to the BBC notwrthstandmg any

settlement of account or ‘any other act, event or matter whatever,__except only for the
axecution by the BBC of an absolite and unconditional release; or thé execution by or on-

- behalf of the BBCofa receipt for all, and not: part only, of the Secured Obligations and/or the

ohligations of Bad Wolf under the BBC Licence Agreement.and this Charge o the obligations
of the other Chargors. under ‘this’ Charge, and this Charge shall not prejudice of affect any

~other security which the BBC may now or at any time hereafter hold m raspect of the Secured

- Ob!rgat:ons or any of them or- any part thereof respectwety

3.4

"Notwrthstandmg the provrsaons of Cfause 3 1. 2 5 hereof Bad Wctf may- draw from the
- Production Account’ from time 1o tlme any and all monies required to-satisfy the proper costs

~-of production of the Programme in accordance W|th the Cashﬂow and the Budget unless and

3.5

.untll an Event of Default OCCurs.

'The BBC hereby grants 10 Bad Wolf an. exclusrve Ircence to undertake and complete the

production, post-production, completion and delivery of the Programme, subject in all

_respects to- the security ‘hereby created, and Bad Wolf hereby agrees that the BBC may

- terminate such licence if the security created under thls Agreement beccmes enforceable for

4.1

4.2

any reason whatsoever
Conversion of Floatmg Charge and Automatic Crystalirsatron

The BBC may at-any time, by notice in writing to- Bad Woif convert the floating charge created
under thlS Charge into a fixed charge in relataon to the assets spec;ﬁed in such notice.

Upon the occurrence of any Event of Defau!t the ﬂoatmg charge created under this Charge will
{in addition to' thé tircumstances in which the 'same will occur under. the general Iaw)
:mmeduateiy and automatically, without. ‘any requirement for notice by the BBC, convert inta a
fixed charge over all the assets ‘of Bad Wolf that ‘are the subject of the floating charge

PROVIDED THAT solely for the purposes of this'clause, the obtaining of a moratorium under

Schedule Al of ‘the Insolvency - -Act-1986.0r any action with a view to obtamang such a
moratorium shall not cause the floatmg charge to automat:cai!y crystaihse

6 Charge {Film)
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5.1

52

5.3

54

5.5

5.6

5.7

Ehforc'ernent'

The Charge created under thrs Agfeement shaEI become enforceable at any time- after the

'occurrence of an Event of Default.

On or-at any fiivie after this Charge has become énforceable (and without prejudice to the

statutory power of sale conferred by the Law. of Property Act 1925 which is applicable to this

- Charge), the BBC shall be entitled to sell the Charged Assets or- any patt or parts of them or
-otherwise exploit them or turn them to account for such price and in such manner as the BBC

in-its absolute discretion may think fit.

“The BBC shall;-on receipt of ‘any proceeds resulting from any of the acts: of enforcement
“referred to in Clause 5.2, apply the same in or towards rena'y'men't of'any part of the Secured
'--Obllgations as the BBC decides. - The BBC shall be entitled to the repayment of all costs, fees

and charges it may incur asa consequence of the enforcement ofthls Charge

If, on enforcement of thls Charge, there shaE] remain any sum of money after all Debt has

~‘been paid in full, such sum of mcmey shail be made avallable to Bad Wo!f or other person
- .entltied thereto '

The Law of Property Act 1925 Section 1{)3 and the restrictions contained in Sectaons 93 103
- and 109 of that Act shaii not app!y to the secursty created by this Charge :

] adci;tion fo the foregomg provisions cf this: Ciause the BBC may, at any time after an Event
of Default is declared, appoint in writing a Receiver or Receivers, or an-Administrator pursiant
to Paragraph 14 of Schedule B1 of the Insolvency Act 1986, in respect of the Charged Assets or
any part of them on such terms as to remuriération and atherwise as it shall think fit, and may
from time to time remove any Receiver and appoint another in his or their stéad, PROVIDED

- THAT, solely for the: purposes of this clause, the cbtaining of & moratorium under Schedule A1

of the Insolvency Act 1986 or any action with a view to obtaining such a moratorium; shall not
of itself {but without prejudice to-the BBC's raghts should nther Events of Default then exsst)

: entltfe the BBCto. appomt a Recewer

If-a Receiver Is appomted such Receiver shall be the agent of Bad Wolf and have all the

~‘powers set out in Schedules 1 and-B1 to the Insolvency Act 1986 anci in additlon, shai! have

the power to:
5.7.1  take possession of; get in, realise and/or enforce the Charged Assetsy

5.7.2 - take any steéps that may be necessary or desirable to-effect compliance with any of
7 allof the agreements charged or assigried pursuant to this Charge and to carry on,
marnage or concur-in carrying on and managing the business of Bad Wolf or any. part
*of the same in rélgtion to the: Programme, and, for any of those purposes, to raise or
~ borrow from the BBC or otherwise ‘any money that rnav be requnred upon the

: securtty of the whoie or any part of the’ Charged Assets -

B ﬁmstttute proceedings and sug in the name of Bad Wolf ancl appmnt ‘Managers,

'-agents and employees at such saiaraes as the Rece;ver may determme

574  assigh, sell, lease or hcense of concur in assngnmg, sellmg, Ieasmg or Ilcensmg the
interest of Bad Wolf'in the. Charged Assets or otherwise deal therewith and on such
terms in the interest of the BBC as the. Receiver thinks fit:

7 Charge {Film)
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58

5.9

6.1

5.7.5 appoint and discharge managers, advisers, officers, agents, contractors, workmen
© " and employees for anyof the aforesaid purposes fof such remuneration and on such
. othertérms as the BBC or the Receiver shall think fit
5.7.6  do all such other acts and things as may be considered to be incidental or conducive
~to any of the matters or powers aforesa:d and which the Recesver lawfully: may or
. ean dc, and : :

577 "'make any arrangement or comprom;se and enter mto any contract or do any other-

act or make any omission which the Receiver shall think expedient.in the interest of
the BBC and to do ahy other act or thing which a Receiver appointed under the Law
~ of Property Act 1925 or the Insolvency Act 1986 would have power to do subject to
: ;' the provisions: of this Charge, PRD\J!DED AiWAYS THAT nothing contained i this
Charge -shall make the BBC liable to such Receiver as aforesaid in respect of the
- Receiver’s remuneration, costs, charges of ‘expenses’ or otherw:se for which,
B together with the. Recelvers acts, contracts, defaults and om:ssmns Bad Wolf shall
; aione be liable. - : :

At any time after the Security'creeted hereunder. beco'me'e'e'nf'c;rcea'hie, the:BBC or a Receiver

may {but shall not be obliged to) do all such things and incur all such expenditure as the BBC.

or such Receiver shall'in its sole discretion conszder necessary or desirable to remedy such
default or protect or realise ‘the Charged Assets of its interests under this. Charge and, in

- particular {but without limitation), may enter upon Bad Wolf's property and may pay- any '
-_momes which may .be payable in respect of any of the. Charged Assets, and any monies
_ expended in so doing by the BBC or the Receiver shall be: deemed an expense. properly _

incurred and pa|d by the BBC, anci Bad Wolf shait reamburse the same on demand to the BBC. .

if an Administrator is appomted stich ‘Administrator Wt"- have .aEi-the_powers conferred on-
‘them by statute including all the powets set out atSchedule 1 of the' Insolvency Act 1986. . '

. -Covenants and Warranties .

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

6;1;_1_- That it is the sole, absolute legal owner of the Charg‘ed Assets and that riong of the

_ 'Charged Assats are the sub;ect of any mortgage, charge, Ilen p!edge encumbrance"
o securlty interest other than any sach ansmg in favour of the BBC or-as set outin”
the IPA; : :

6.1.2  that the éxecution of this Charge by Bad Wolf w:ii not violate, conflict with or- cause a
breach of any agreement, instrument or mortgage prev:ousty executed by Bad Wolf;

' 613 _':not without the pnor wntten consent of the BBC to seii' t‘ransfer, daspose of or partf

~_with posséssion or control of of attempt to sell, transfer or dispose of the Charged

~‘Assétsorany part of them or any interest in them;, nor directly or indirectly create or

_ ._permlt to exist or be. created any mortgage, charge, lien, pledge, encumbrance or
L :secunty interest upon. or inthe Charged Assets _or any part of_them,

6.1.4 imimediately to notify the BBC of any material ioss, theft, damage or destructlon to
the Materials and/or breach of the R|ght5 or any part of them,

8 Charge {Film)
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6.1,5 to gsve the BBC such information concemmg the: lacation, condition, use and

operation of the Materials as the BBC may reasonably require;. and to. permit any
persons designated by the BBC 4t all reasonable times to inspect and examine the
Materials and the records maentamed in conn_e_c_t__l_on w;t_h them;

616  that each .of"t'he'A'ss:i'ghed:A'gréementé to-which it is-a party constitutes valid and

binding obligations on the parties thereto and are in full force and effect. and have
~not been varied or modified in any way or cancelled and No _party to any such
agreement is m defauit '

' _ 6}_1*7__" that it wil! in a tzmely manner perfcrm its obhgataons under the Assigned

6.2

7.1

7.2

8.1

91

- Agreements to whichitis a party and will comply with all laws and regulations from
tame 1o tlme re!atmg to the Ass;gned Agreements or- affectmg the;;’ enforceablltty,

618 that it will do oF permit to be done each and every act or 't'hi‘ng which the BBC may

from time to time reasonably reguire for the purpose of enfcrcmg ‘the BBC's rights
under this Charge and the Assigned Agreements to which itis a party and will allow
_|ts na_me to be uséd as and when requ:red by the BBC for that purpose;

619 ‘that it shall procure thatall sums charged or asmgned to the BBC hereunder: shati be
- paidto the BBC oras the BBC may d:rect from time to tame '

““The BBC shall hot be obliged to rhake any enquiry _a"s 1o the nature or sufficiency of any
- payment made under any of the Assigned Agreements or to'make any claim or take any other
" action to collect any: morey or to enforce any rights and benefits asmgnec{ to ‘the: BBC or to
- which thé BBC may at any time be entitied under this Charge.

Set-Off

In add:tlon, and wrchout any pFE_EUdICE, to any lien or rlght to whlch the BBC may be entitled
by law; the BBC may at any time and without prior notice, set off the whole or any part of the
Debt against any deposit or credit balance on any account of the Bad Wolf weth the BBC
{whethier or not that deposit of balarice is duie 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 BBC, that deposit or balance will not b repayable to Bad Wolf before all

the Debt has been discharged, but the BBC may without prejudice to this Charge permit Bad
Wolf to make withdrawals from time to time.

' Grant of Tlme or lndulgence

The secunty created by thls Charge shaIE not be affecteci or prewdlced in any way by the BBC

~ giving time -or granting any indulgence to Bad Wolf or accepting any composition from or
' compoundmg with or making any other arrangement with Bad Wolf or: any other person, firm

of cothpany in respect of the Secured Obligations and the BBC may enforce the security

" created by this Charge and any -other security - it may “hold it respect of such Secured
Obligations against Bad Wolf in any-order which it may in its absolute discretion think fit.

Assignment

The BBC shall be entitled to-assign, participate, transfer, charge, sub-charge or otherwise grant
security over or deal in alt.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.

9 Chiarge (Film}
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10.1

Protection of Third Parties

No purchaser, mortgagee or other third party dea!mg with the BBC and/or any Receiver shall

- pe-concerned to enguire whether any of the powers’ which they have exercised or purported

to exercise. has arisen or become exercisable -or whether the Secured Obligations remain
outstanding or as to the proptiety or vahdety of the exercise or purported exercise of any such

_powet, and the title of a purchaser or'other person and the posnt;un of such a person shall not

o be prejud:ceé by reference to any of those matters

10.2

i1

gk
~ which arises ‘out of the exercise or. the attempted or’ purpor’sed exercrse of or the failure 1o

11.2

The receipt of the BBC or any Receiver shall be an absoiute and conciuswe discharge to any

_such purchaser, mortgagee or third party; and shal! relieve: such person of anhy obligation to
_ see to the appllcatlon of any sums patd to or by the d:rect:on of the BBCoor any Receiver.

P;'otectmn of the BBC and Receiver
Ne:ther the BBC nor the Recelver shall be Iuabie to Bad Woif in respect of any loss or damage
exercise any of their respective powers.

W;thout prejudice t6 the. generality of Clause 11.1, entry mto possession of the Programme or

the Rights or-any part of them shall not render the BBC or any Receiver fiable t6 account as
-mortgagee in possession;-and if and whenever the BBC or any Receiver enters into possession
of the Programme or the R;ghts of any part of them they may at any time go out of such

' possessson

12

121

_ Power of Attornev

Bad Wolf hereby irrevocably and by way of security appomts the BBC and af any Recetver has

_ been appointed, the BBC and Receiver: 3o:ntly and severaity, its Attcrney and Attorneys fn its

name and on its behalf and as its act and. deed to sign;: execute and do all acts, things and
documents WhICh Bad Woif is obhged cr whzch a Recewer is empowered fo- execute of do

' under this Charge

12.2

12.3

131

ThlS appointment shall operate as a general power ‘of attorney made under Section 10 of the
Powers of Attorriey Act 1971 such‘appéintment constituting a power coupied with an interest.
under English law. This power of attorney shall terminate without further notice on the

_reEease, d;scharge and ra- asagnment provzded under Ciause 19 hereof

-:Bad Wolf hereby covenants wnh the BBC that on request it W|!I ratn‘y and confirm all
B :dccuments acts and things and all transactions ‘entered into by the BBC.or by Bad Wolf at the
-.mstance of the BBC in the exercnse or purporteci exerczse of the aforesald pOWers '

' _lndemmty '

_Bad Wolf shall on demand pay to the BBC ati those expenses (mcludmg tega! and out of-

of this:Charge and all expenses (mciud;ng Iegal and out of—pocket expenses) mcurred by itin
corinection with any variation or consent .or approval. relating to this Charge or in connection
with the preservation, enforcement or the attempted preservatson or enforcement of its

N rnghts under fhis Charge

13.2

Bad WoEf covenants wuth the BBC o fully mdemnlfy the BBC and the Reeewer at all times from

“and against all actions, proceedings, claims, demands costs (mcludmg, without prejudice to

i0 Charge (Fils)
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the generality of the foregoing, legal costs of the BBC or the Receiver on a solicitor and own
client basns) awards and damages howsoever arising which the BBC or the Receiver may incur
(in 1 the case cf the BBC, whether befcnre or. after k= demand has been ade. for payment or

N dlscharge of the Secured Obligations):

B '13-.2:.-1'__.' in consequence of anythmg done or purported to be done by the BBC or the

13.3

14

141

15

15.1

16.1°

Receiver under thxs Charge, the Loan Agreement ‘of -any other document reEatmg
thereto, or of any failure by Bad Wolf to comply with’ its obhga’tlons to the BBC
rthereunder.or otherwuse it _coenectlon tberewsth or

' '1_3.2'.-2--__ m consequeece of any payment in respect of the Debt (whether made by Bad- Wolf,

or any other party) being impeached or dec!ared void for any reason whatsoever.

The ‘amounts payable under Clauses 13. 1 and. 13.2 shall carry lnterest i accordance with the
terms of the Loan Agreement from the date on which they were. paid or incurred by the BBC
or the Recewer (as the case may be); and such amounts and interest ‘may be debited by the
BBC to any account of Bad. Wolf at the BBC, but shalt m any event form part. of the Debt and

-accordingly be secured on the Charged Assets.

_ __.Furfher-A‘ssu'rance_

Bad Wolf shall on demand do- aII acts and execute all such documents as the BBC may
reasonab[y specafv for perfecting any seciirity created or intended to be created by this Charge

or which the BBC or the Receiver may specify with a view to facilitating the éxercise, or the

proposed exercise, of any of their powers.

‘Other Security

This securlty is in addetlon to; and shalf not be merged in orin any ‘way. prejudlce ot be
_ prejudaced by, any other secursty, ;eterest document or tight whlch the BBC may now of at

any time hereafter hold 6r have as regards Bad Wolf or any other person m respeet of the
Secured Obligations.

waive'r's, 'ae'medzeslcumugative- -

The powers whrch this Charge confers on ’che BEC are cumulatlve and without premd;ce 10 its
powers-under general law, and may be exercised as often as the BBC deams appropriate. The
rzghts of the BBC and the Receiver (whether arising under this Charge-or under the general

' 'law) shall not be capable of bemg ‘waived or varied otherwnse than by an express waiver of

variationy in wr;tmg and, in parttcutar any failure to exercise or any delay in. exemsmg on the
part of the BBC or the Receiver any of theése rights shall not operate as'a waiver or variation of
that or any other such right; any defective or partial exercise of any such rlght shall not
preclude any other or further exercise of that.or-any other such right; and no act ot course of

. conduct or negotiation on the part of either the BBC or the Receiver of.on ttS or'theif behalf

shall in any. way preciude either the BBC or the Rece:ver from exermsmg any such right or

'const;tute a suspensmn or var:atzon of any such a’lght

17

i71

BBC’s C'osts_ -and Exp_e_i}'ses_: N

All costs, charges and expenses incurred hereunder by the BBC and all bther"ﬁiOniés"ba:d by
_'the BBC in relation to. an actions or proceedings for or in relation to the protection or
_enforcement of the securety censtltuted under thss Charge or for obtammg payment of the

11 ‘Charge {Film}
SC/9606/001/Dociitients/007-002



18

181

19

184
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201
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21.1

22

221

Debt {and so that any taxation of the BBC's costs, charges and expénses shall be on the basis
of solicitor and own client) 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 charge hereby conferred shall be in addition to {and without

prejudice to} any and every other remedy, lien or-security which the BBC may have or, but for
_the said charge, would have for the Secured Obligations orany part thereof.

.waer.qféale' .

The power of sale conferred on mortgagees by the Law 'rS_f-Prd'pErty Act 1925 shall a‘i:’a_'p'lﬁf to the:

security hereby created, but without the restrictions contained in the said Act as to giving

notice or otherwise, and the statutory power of sale shall, as between the BBC and a
purchaser or othér person dealing with-the BBC or a Receiver, arise-on and be exercisable at
any time after the execution of this Charge; provided that the BBC shall not exercise the said
power of sale until payment of the Debt has been demanded or the Receiver has been
appointed, but this proviso shall not-affect:such-a.purchaser or other person or put him upon
enquiry whether such demand or appointment has been made. '

Discharge and Re-Assignment

Upon repayment in full to the BBC of the Debt, the BBC will, at the request of Bad Wolf,
discharge this Charge and re-assign the Bad Wolf's rights in and to the assets assigned.
pursuant to Clause 2 hereof, including, without limitation; the Assigned Agreements.

Notices

All notices, demands. or other communications giveh, 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 ort 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 if sént by personal delivery, at the time of

delivery and, if sent within the UK by first class post within. 2. business days after pos‘t‘ing‘-'an_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 sender is not in receipt of

& notification of failure of delivery and has complied with any instructions received in an

autematic “out of office™ or similar bounce back.

Invalidity of Any Provision

If at any time any one or more of the provisions.of this Charge becomes invalid, illegal or
unenforceable in any respect under any law or for any other reason whatsoever, the validity,

legality and enforceability of the remaining provisions shall not in any way be affected or

impaired.
Cournterparts

This Charge may be entered into in any number of counterparts each of which when so
exectited and delivered shall be an original. A counterpart signature page of this-agreement
Eormat Files {TIFF) or Pottable Document Format (PDF) shall be treated as an original, fully
binding and with full legal force and effect, and the parties waive any rights they may have to

12 Charge {Film).
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234

object to such treatment but, for the avoidance of doubt, this Charge shai! not be binding

‘upon the part;es unt:i zt has been signed by ati the parﬂes

.GeVe'mi'nig' Law

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

13 Charge {Film)
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EXECUTION PAGE':

THIS AGREEMENT has been executed by the BBC, and exgtuted as.a deed by Bad Wolf, onthe date
stated on the front page

Executed and delivered _as'a deed by
BAD WOLF LTD :
acting by a duly authorised director

in the presence of

Witriess _ :
Nameé and address of Witnéss {Print):

) %Q"’;e.v... %bm&-&&w

Executed and delivered by
THE BRITISH BROADCASTING CORPORATION
acting by a duly authorised director

Authoriséd Signatory

1 s : : charge (film}
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EXECUTION PAGE

THIS AGREEMENT hias been executed by the BBC, and executed as a deed by Bad Wolf, on the date
stated onthe front page

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

Director

in the presence of

Witness
Name and address of Witness (Print):

Executed and delivered by
THE BRITISH BROADCASTING CORPORATION
acting by a duly authorised signatory

Authorised Signatory

1 Charge (Film)
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Schedule 1

Events-of Default

1.1 Anyofthe following shall constitute an Event of Default:-

1.1.1

1.1.2

the total cost of the production of the Programme exceeding the hudgeted cost for
the stage of the production at the relevant time as shown in the Budget and the
Cashflow, uriless the BBC i§ satisfied that such overcost will be recouped at a later
stage of production or that other arrangements are in place satisfactory to.the BBC
to meet such additional costs; or

any of the following happening to a Relevant Party (such definition in the. Loan
Agreement which shall not include the BBC):

1.1.2.1

1.1.2.2

1.1.2.3

1124

1.1.25

1.1.26

1.1.2.7

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

a liquidator, administrator, (whether appointed pursuant to the
Enterprise Act 2002 or otherwise), teceiver, trustee, supervisor,
sequestrator or similar officer being appointed in respect of all or.any of
the assets of a Relevant Party, or any legal pracedure is commenced or
other steps taken with & view to the appointment of any such
aforementioned officer; or

any other steps are: taken to-enforce any charge or cther security over
any of the property of a Relevant Party; or

a distress, execution or other legal process being levied ‘against any of the
assets of a Relevant Party and hot being discharged or paid within 7 days;
ar

a Relevant Party suspending payment of its debts or being deemed under
section 123 of the Insolvency Act 1986, or any other statutofy
modification or re-enactment thereof or any eguivalent legisiation
thereto, to be unable to pay its debts, or otherwise becoming insolvent-or
announcing an intention to suspend payment of its debts; or

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

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

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

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

1.1.2.10. any analogous everit to any of the above occurring in any other
jurisdiction; or

1.1.3 Bad Wolf ceasing, or threatening to-cease; to carry on business; or
1.1.4  any representation or warranty made by Bad Wolf hereunder or in any of the
Relevant Agreemerits being incorrect in any material respect as of the date on which
“it is made or deemed 1o be made, or there being any material adverse change in‘the
positionas set out in such representation or warranty; or

1.1.5 any necessary consent of any governmental or other regulatory body being
withheld, withdrawn or modified which in the reasonable opinion of the BBC is
hecessary for the production of the Programme or its delivery to the BBC or BECW
pursuant to the BBC Licehce Agreement or BBC Worldwide Agreement; of

1.1.6  any eventoccurring which is likely to have a material adverse effect on the-ability of
Bad Wolf to comply with its obligations under any of the Relevant Agreements and
Bad Wolf is unable to take such remedial action as the BBC may: requ:re by notice -
within 14 days of receipt of such notice; or

1.1.7  any agreement relating to the Rights be‘ing terminated or cancelled or becoming.
subject to-any significant litigatien or becommg subject in the reasonable opinion of
the BBC; 1o a material defect; or

1,18  a breach by Bad Wolf or the Borrower-or by any other party thereto, as the case may
be, in the performance of any of the terms of the Relevant Agreements or of any
other document rettiired as ‘a ¢ondition precedent to the BBC Licence Agreement,
provided the same shall not be cured to the satisfaction of the BBC having given 7
days’ notice to-cure the same, or if-any of those agreements shall be terminated or
become unenforceable; or

1.1.9  the Programme not being delivered to the BBC in accordance with the provisions of
the BBC Licence Agreement or to BBCW in accordance with the provisions of the BBC
Worldwide. Agreement, or production of the Programme being taken over or
abandoned.

3 Charge (Fitrn)
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