Companies House

MRO1 e

Registration of a Charge

Company name: CT FILMS LIMITED
Company number: 10662995

X6CJIMB1

Received for Electronic Filing: 10/08/2017

Details of Charge

Date of creation:  04/08/2017
Charge code: 1066 2995 0001
Persons entitled: COMERICA BANK, A TEXAS BANKING ASSOCIATION

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10662995 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP

Electronically filed document for Company Number: 10662995 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10662995

Charge code: 1066 2995 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2017 and created by CT FILMS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th August 2017 .

Given at Companies House, Cardiff on 14th August 2017

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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GT Films Limited
(Chargo)

Comerica Bank, a Texas Banking Association
(Agent)




THIS DEED is made the dayof Moo 2017

CBETWEEN

(1) CT FILMS LIMITED. & private imitod sontpany royistered in England and Wales {Cotripatly
Number: 10862095) whinse rssqiéﬂ.teled offitie s 4t 10 Orangs Streot Ha‘g,rm*rrk,ct [ ondar;
WC2H 706 (the "Chargor™ihich expréssion shall be deemed to intlude its stuccessors in:

il dnid permitisd 'IE"-I(]HS} il

{2y COMERICA BANK, & TEXAS BAMKING ASSOCIATION, of 2000 Avenie-of the Siars,
Sesalid Foar, | o5 Angeles, CAS0067, USA 8z agant for the Landars (the “agent” s whu,i’z
"r:'xgmmbmm shaff be c[tzamed tD Im.ludw H* ﬁllﬂwﬁ‘ﬁms ln ta«.le and permxtte#:f asalqmj

‘Rec ita Es

A ‘Pursuant to the Eredltf%greemem ‘the Agent has agresd b miake available 1o the Boyrower; in-
: wonnection-with the finafieitg of the Frlm & portion of the produchion coste of the Eilrn: o the
herma-anid conditicns sébout i the Sradit Agreement.

B The: Chargon is required and has agreed o guarantas or demand ahe payant of all moneys
fch aredue or dwing to the Lenders'pursuant t6 the. Crodit Agresrmentand to assign and
chiarge (o the Agent by way of sectirity all the Chargor's tight, tithe atid interest in‘and to the
Fiimeoh the tefms and conditians set ot hargin,

NOW THIS DEED WITNESSES as follows:

1 Definitions and Intorpretation

i 1 this Deed wards and cxpressiong shall, unless the contoxt otharwise: requires, have the
rrioariinys set *3ga|rist them bialow:

Affiliate: means, s to: any- Persun Ay othier Pc—wrmn wiha, directly ar Tndirecth; mntmiq, is
contralled by or s under corrmion vontrol with such Person and any officer, director, mamber,
ImEnagitiy membel, manager ar other execttive of such Person ar such uther Person, A
Barsion shall be deemed: m cantrol enother Potson if the controliing Persof possesses, “dirgictly:
ar indifectly, the power to-direct or cavse the direction of the managament and policies of the
itfier Pereon, whethar thraugh:-the ownership of voting seourities; by cantract or othaowlse;

hisstmption ﬁ;greamem mieans the assumption afid jainder agregmont fetwesn the: Aqerit
and the Rights Helder incorinmotion wili e Credit Agroemnt; -

Authdrisations: Means an authorzsatian, cohsent, 'appmva! resa]uhun mpnrpz.:- “examphion;
Tiliig, notarisation of rogis Emﬂﬁr‘i

"Bank Actcounts: means the Production Accounts, T LJK T i'_;recfr& P‘{}GEPdS BooaLnt, the
-.CuJI:—u:imn Besotrt togail‘mf with-ary other bankaccount hield in thenare of the .lf‘hf;lrgr:ﬂ arta

which the Chargor is bensflclally entitled ncllding withouitimitatan 2y bank deoounl b whish
ary mareys felating tothe Film miay ho credited; -

CBFI: rigans tha British Filiri institiit=:
Book Debts: rueans;
{a)  allthé Chargor's bagk debits; and

(b} alotior dehits and moneys payalila to or rociivebike by the Charger;




Borrower: raens Millen ragy Funding, inc, formerly known:as ART Futidiig, e} & compeiry:
ifisorparated Lnder e laws of Mevada with. its place of husiness at 318 N, Garsor St #5908,
Gaiison Glty, NY 88704, USA; B
Borfower Security Documents: means the Credit Agrecment togather with any and all othar
guaranises, securty agreetnehts, notices: F other apgreemients in connection with-the Credit
Agreemant in favour of fhe dgentdé wiich this Borrower fa:ar will be'a party; B A

Biitish Film: a il which is 2 British Fifm within-the meaning of-Sehedule 1 of the Fiims Act
1485; . o o
Budgst treans the firial budget for the Pl dated 30 duns 2017, asapproved by the Agert;
Bilgarian PSC; ieans Nu Bayana Sofia EDOD,

Biisinoss Day: mears a day {othar ffian a Saturday o Sunday) on which banks are ‘opén for
gereral intertranic business in Los Angeles, Califarnia and London;

Gash Flow Schedule: in s the cash flow schedule for the Film, as dpproved By the Agent.:

CHain of Title Documents: means 3l documents n Téspect of the copyright in tha Streenplay.
arid Literary Progerty includinig all documents evidencing the Rights Heldar's ovmership.af
suzh eopyright, together withany and-4ll other agresments i conmection with the Fim,
including, without Timitation, all cast and vrew agresmonts; '

Chatgor Copyright Mortgage: means the copyright mortgage and assignment dated on or-
aboutthe date hersof fror the Charger i favourof the. Agent; 11 formn approved by the

Agent and stitatile far fiing it the United States Copyright Office;

Chargor Security Docnments: rieans (hia Desd, [f:he.-tiﬁé_a_rgur:uﬁi S'mi:‘,ur'iig.r_ Agresimant and
the- Chargor Gopyright: Martgage, together with any. ard -all other guardntess; socliity
aproements, notices or offisr agraements i contiection with the Credit Agreement af the Flim

it favollr of the Agent fo.which the Chargoris orwill be a-party;

Ghargor U5 Securiw.;A_g&reemanf::-means'fﬁe U5 law security agreement entered Into
hetween the Chargorand the Agent,

Gollection Account; means the folluwing bank accaunt {or such other biank sccountis] or
arddress as the Agent may designate in ATEg '

Coererica Bank . _

200U Awenue.of the Stars.

| o Angelns, California B0UST
: ' o K

Atonlion; Ade

=l

Reference

Commitment. means atary fime. the frability of the Lekiders 10 nale Tinance available under.
thig Gradit Agraemint; . h

Gornpletion Agreement: means the complofion agresment dated un or about e date hareaf;
between, amongstothers, the Completion Guararitor ard His Chargor togethar with any
securiby docinents rospectivil citid by the Chargir i faour of this. Coinpletion:
Guarantor jri-connestion’ with the Canipletion Agregment, pirsuant e wihich:the Chargor-
siress to produce e Film; S I '




Completion Guarantor: means T [ inances, inﬁ 0F %ut‘h {}Ehne‘ e 0::1;)1@‘[{@@; guarantor as
-may be-appraiiad hy khe: Aqent

'Gamplﬂtmn Guarantes; means the cormplelion quar:th@ dated ar ar-about the date hgradt,
betiwaen the Agent ahd the Complation Glarantor i eoftection with the £ flyeit

Core Expenditore: has the meanihg ascribed tG__Eh:a-- teri i Fart 15 of the Tk Adt:

Credit Agreement’ means the credit secuiity; quaranty and pledge agreament dated 26 May-
2013, kgetherwith the Nate, betwein, smongst dthiérs, the Borrows ant fhe Ageht purc—.uant
towlhich the Lehders have atyrend, suliject o the: te;ms thieriof, fo rake: available by way of

I(mn th&. E‘Qmmitment to ’Lhe Bmmwer

Eredjt Bucuments eans gl orany of the CreditAgresrrent, the Assurmplicin Agrisement,
i f:.‘tuallfwng Pictire Deciaration and the Securty Dact mrs-nt dI'IiZf any. s:::tha:r ciasurﬂent
dpazgmhﬁd as such atany tirme by the J'%QPE‘]E '

Cuiltuiral Test: has the meaning aseiibed 1o tho term in Scheduls 1 o the Films Act 1985
DGMS: means the Departinent for Culture Madia and Sport;

Deparfiient: risans HMRGC, the BFI the DCMS and sach Gthf‘l‘dpp ke gavemmental
-entity involved in the admiistration of the UK Tax Gradit;

‘Encumbrance’ trearns diy mmrtgage Eharge secunty. pledge, b fpc}f’}*ueratmn fen {other than
- lish afising aﬂl@iy by operation of law iy the napmial alrse of tusinass, the aggregate
“atrtntaf whichis riot riaterial), assighment; 2 "t}ﬂ&tlc}n tﬁtEe reteition, option, Tight mf sEtaff,
retention, deduction, Balanaing of dccourits or clalim of conipensation, ‘wecitity intarest, trast”
-arrangeme and iy other pr&‘r’c—:raniial i'leht rement to confer security and any
trangaclion which; eqal terms, isnol & secured: imrmwmg buF: whlczh has an ecﬂnumw af

financial effectsimilar to'that, ofa spﬁ‘med bﬂrrﬁwing

Event of Default: maans, in The-opinion of the ﬁ.g_e.rét any default (Fawsorver defined or
arfging} uhder the- Credit Adrésment andfor.an event of defaull deseribed in Glause 8

Filin: meahs the ﬁ;_;a;'tum_ angth, fhotion plctum cum‘at&grdphIc: filrty wnd photoplay, based on
tho Screshplay; presently antitled "Hellbop 3" or by whatever title steh motion pickure s howor
miay hereallar becoms Kiown incilding the solind records thareof, #s well as trailers 3nd dligs

‘thereof:

HMRC, migans Mer Majesty's Revenue and Clistorms,
Intellectual Property Rights; means:
12l angpetedts, petty atents, rade marks, semvice marks, fades names, domali ramas,

'r:r:;htf:. I designs, software Fights, ubility maodals, databaae ights.. cupwgme riggkits in
theriatlre sl sopyridht, and all other forms ot iriteliectual ar indmlrr&ﬁ proporty,

(b ary: fighits I or tooinveitions, fmmuiau- mnﬁdf-mmi or sedret processes and
infermation; know-how.and similar rights; gﬁmd‘wiﬂ and any other rghts and assets: of &
slillar natuire: srid-

{&) any Bfler: rlghi b s, .::r ﬂppliﬂatic:n to registar ar prcrte::t any of the ftems listed in
paragtaph {a) of (h} atove,

arising of subsisting i any jurisdiction sad whether ragistered o nat:




Investients: means:

gy alkorany stocks, shares, bands and securities of-any. kind (marketble.or atherwing);
- niagotiable instrdments and warrants and any other financial instruments; and-

iy all ‘E‘:.Bo’[m';ﬁntar-at;c'rmﬁrjj_h's,: offars; options, rights; bafilgss,. benefits and advartages,
“whether by viey of convession, redemption, prefarence, optiom or oth erwize whicky at
anytine acerve to or are offéfsd of arlsein respect & tharm, .

and Ingludes all dividends, interest and otier distributions paid or payahle on of i respect of "
i o '

Lahoratory: teans Mu Boyana Film A0, & cofmpany Tormeg unded this laws af Fulgaria and:
any-otier laboratory, sount, post-production or-other sitlar facility acceptable tothe Agent
and the Sonipletion Guararitor vwhi ach tase has exaclted and delivercd 1o the-Agent 2
L aterials aro stored or processed absuch facility,

Foratory Agreerent Before any
Laboratory Agresment. maans the -I_ab'm_rétr:wu agreament’ amangst others, the Agent the
Cormipletion Gurantor and- he Laboratary, insennection with the Film, aformapprioved by
the Agerit and the Coimpletion Guarantor;

Land: shall bie as defined in section 206(1) 6f the LPA, and includes &l fixturas and fitlings on
ity ' o '
_'L_‘.-eniiozfs:. naans the lendars fraim Hivie to fime-inder the Gradil Agrecment including, withaut
limitation, Gomerica Bank; ' ' '

' Literary Property: means the Scresnplay arid any other [i_teraryz,_--mi}sicaa timmai_in orothier
literary material of any kind or nature upon which e Film fsior may be based inwhole orin-
part, or from which the Film is or may e adapted orinspired or witich may-he.or has hean
e o mehided in the Filim; S ’

LPaA: ineans the Law of Frope rhy Ack W5as well'as any equivalant [egislation in-any;
jurisdicticn wherd Land g situated; ) ' ' :

Mortgagod Properiy. means fth'e- property, assets antdinterests (whether prasent or future].
assigned andior charged under thls Dieed or ko.be assignad andior charged or achor any.of
tiaiv if. favolr of e Agent and all other property and-assets which are al wny timo regqiired

big gesigned atcharged in favolie-of the Agent uridar thiz Deed:

Note: Has fhe meaning given to thiat tarm Inile Credit Agreement;

pectofary Rgt;&yanf:}ﬁgmeman{

Notice of Assignmeiit; micans & notice of assigrimantin.ros
Wi

‘fand Wotices of Asgignment shiall be construed according

Notice of Charyge of Bank Accounts: ineans a notice of tharge i re:spact of any Baile.
Accounts in such fonm as the Agent may approve st any trne {snd Notices of Charge of
‘BanlcAccounts shall b constried accordinghy); o

Payment Direction: means thonotice of tharge and payment diregtich i’z_;jrcsg;ie{ié of; Intet:
aliay; the allstation aid paymernt of thie UK Tax Gredit Procosds dated on orabout the date.
‘hereof botwesn the Chargor, Barclays Banl PLC anid the Agant;

Persen: moans any patural persor, eorporation (inclidieg & business frist), firm, company,
partretship, mitod fiability corrpany, |eint venturs; association, frust, other Lginess entity,
by nofpurate, urincorparated body of parsuns or uhinicorporatod prganisation or any ather:

jiidicial entity, ore mation, state, goveramantenlity or any agancy of peliticat subdivision.
‘alsunbEssnTs i

thereot and shall be construed ta incllide that pe rson's assions, transforde
“Fithes;: B ' o




Plantand N'!ﬁr:hmer}r -meansall fisad g moveshile plant, machinery; tools, vehicles,
compiters and oitice atid oltier Pqulprr:amt o

- Pledge Agreeiment: means the iﬁller‘lgjﬂ agreemant dated on orabout the date hereof sxoolbod
by Millefiniume P, e {formerly known as AST [P Ine) asthe-solo sharsholder In the Ghargor,.
in faivair of the: Agemt with ;re-aper {af the Cfmrqurs cqu]ty interests, in-a-form-approved by the

Bt

_.F'ntent{a! Eventof Default tisans an ‘aveint orstate of affairs which;, with the glviry of notloe
‘orihe nassmg i i or u[::n:m aivy other -:*nndmun belng satisfied or detérmination being:
“macle, would in the opinion of the Agent e likely to danstitute an Evant of Dafault:

Powerof Attomney: misanstha power of sttorneydatisd on o Shout the dale horcof purslant
.m whirh the Chargor sppaints the Ageﬂl as its miﬂrnby i c(:ﬂﬁca%mn With the Film;:

Pradiicer Underta?cmg means the ndividual producer undertaling fetier dated o o 8 -1slell4
tha dafe hr?rEer:ﬁf freim f;hm dlrm,ta}rf‘ !Df %hae Ghargor :and addresse o thtl hf;ﬁ‘nt

Production ﬂccaunts means thie: fui?mwlllg barik: ar::munta [m such ﬂthr»r Bank ascount(a} or
address.asthe Agent may de&tgrmte- In-writingy he!d at Barclays Bark P‘LL in 1he name uf {he

Chargor

(a} USH Accaiint; Coutts-& Ca;
Sart Goide:
..As::'c:_t'ﬁumbar':i
ST
IBAN:
‘Clight 4T Fllins L

'_thy Nat onal Bark
Routing: Nur'nher
Aot Nurribor
BT -
Beneficiary Namé:

(b GEP Accating: Galitts & €.
Sort Gode:
Aict Nimbier:
SWIFT:
AR

Client: CT Films: Limited,

‘Production: ﬁtqzeemenis means collectivaly: { § the j‘JI’def‘ilﬂl”! services. &gmmment datad 25

July 2017 apd entered inle botwoen the Rights: Holder-and the Chargar in connection with the:
E‘Efrr‘é, Tl _tﬁ'pmductimﬁ aEndoas agreemen% dated 25 duly T s enlierzd into betivoen the:
Righits FHeldarand Bulgatian FSC iy eohnstlion with the Film and (i} any other praduckior

gervices agreameit{s) enterad into it conmection Wil the Filr,

Prodiiction Schedule: means togother the. prodiiction schiadule far the Filiv dated 20.4uné
_Eﬂ'l? ahitf thii pcmt prt:'tfucilon schedile foi the Filmdakad 26 ity ED“ET 5 may. &:nﬂ amended
frurn_hmn h:u time with. tha approval iif: this f“c:-r11p1f-tizﬁr1 Guararztcar

fluahf}rmg Picture Declaration: maans tho qualifying picture declaration i respect of the
Film gighed by the Borrawer and the H|ghia Hofder

Recelver:mesns a recsiver appainted purwufmt to they provisions: of this Dsad or porsusnt o
any. anplicable few and sucfy Pxprcgsion shadl lﬁs[ude withot limitation, @ receiver apd '

aErisges




Refevant Agreaments: means the Completiin Guarantes, the Completion Agreement, the
Pratuctot Agteerents, the Chaf of Title: Doduments, the Cradit Documents; the UK Tax
Gherfit Docurmenits; the Producer Undertaking, the Bales Agency Agreement, the Soles Agant
lintarparty Agreement and all other agresinents ‘and documents efterad inte in connootion with
frie: Filrm and the pradiction and exploitation thzraof {and Relevant Agreemont shall be. '
congtrued actordingly), ’

Relevant Persiit: means the :Gféh-argﬂr,z_fh;e*'l?sit:’r|"dwer,ﬂig hite: Halder, the Sales Agent orany
sther Porsan who Is 2 party to the Relevant Agreernents other than the Agentand the
Lenders; -

Righits Holdor: means HE Praduglions; Int, & compafy incorporated under the lawa of
hesiadz with its. place-of budiiess at.318 N. Carson St #208, Carsari Gity, Y BE701, LISA;

Rights Holder Security Documents: eans. ary-and al yuarantass,. securlty agreemérts;
notices dr other agresments I connectiun witl the Cregit Agreemant o the Film i fawaliraf
the: Agent to which the Rights Holder [s orwill be aparty, -

_S_:alés- Agency Agregment means the arended and restated sales a_ggn-cy'_'ag’reem_gnéz_r;iatea
25 July 2017 between the Rights Helder and tte Sales Agent, purstiant to-which the Rights

Holer ha retained the Sales Agent g ils agentta market tha Filin or ite behall for the.
territory identified therein; o '

Sales Adent means Millersritum: Matdiz; Ine (formery knawn as ART Produrtions Serviges,
e} a8 SUBCesE0r - assigrment to Mu-Image, inc-a Nevada corparation; L

Sales Agent Interparty Agresmient: riieans the agreamesnt dated on of ;a_bc}ut't'rl_efﬂ'aéﬂ* hareot
hetween, amongst othors, th & Sales Agant, the Compl stion Guarantor, the Adent, the-Chigigar-
arid the Rights Halder in respect of Hie Film; . ' . ' "

Sereenplay: means the sereanplay-dated June 30, 2017, entitled "Heftboy" and writtor by
Afdrein Cosby, revised by Chrislophar Gdlden and Mike Wgnela, with-current rovisions by
Aran Coleits, US Copyright régistration number IPEMDING] as may be amended atany time
fincluding any and all drafts, versions and vairiations of such sore phigilay):

Secured Obligations: inears all moneys, obligations and Habilitiss die; owing or payable o
expressed to be due owing-or pavable by sny Relavant Parson to thie Lenders at the date of
this ed and atany time horeafter, ietuding withiout lirfittation, the full an d tirmely payment,
petformarice dnd dischargesofall moneys. abligations and kabilities dus, owlng or payabia by
any Relevant Persoh to the Lenders, pursuzant to.thls Daed, the Credit Décuementsand-all
other Relevant Agreements; and whether suchimoneys, obligations or lshilities are express or
irmplied, present of futiare; actusl-or contingant, joint o sevaral, inoured a3 drincipal o surely
or i any other manner whatsoavir and inelding withott fimitation, all principal, interest
finctading interest accruing.priar to and after thiet initiation of insoiency procesdings, whethar
or gt allowed), charges, expenges, fess, outslde attrrieys fass, filing fees and any other

slime chargoable to any Relsvant Persan Ihdar sy Relsvant Agreementis);
Security; means the secu r-i'ty.t;on-s{imted'.hyr' Ehl‘i Daod;

Security Documents: means all orany ot thie Chargor Socurity Docdnients, the Laboratory
Agrsement, the Notice of Charge of Bank Accounts, the Fower of Attarney, thia Wbtices of
Assigninent, the Pledge Agreemerit; the Barrawer Security Documents, & Rights Holder-
Securty Docuiments and any othel senirity agreements granted by ey third party in-favaur of
e Agent, and any Instrument or fillig, atid @l supplements and amenimants fereto, which ™
may have been or are atany fime: after the date of thig Desd axecited to guaraniesor seolre
the-payment and discharge, ab the Secured Obllgétions,. ' I '

Security Patties; means ary party (other than tho Agentarthe “L'e;_ra_dﬁ-as:l o the Gredit
[Dootarferits; : : REGhT




Security Period: mesns the period Starting on.thedate of this- Desd and ending on-the date
whety the: mgzzﬁt' saatished that sl the liatiliies of any Relevant Person under the Gredit
Dbty sro armuncably dQSf‘harged in fll mnd wher the Lerders have no committnaent ot
Tiabslity:; whiethier presentar ﬁlture Fctual ar. contangﬂmi it relation to thesCradit Agresment:

Tax:includes al present and fiilure taxes; imposts, levies, assessments, dufies, charges, feas,
t:fedu::‘[[{ms ancd wil hhﬂlailz’aqb i &l fE[LV’mf jurisdac:i:gans and all Interest on them, additions fi
Thmrt-am pan:af%ls&. and fires 8 mspcct eif thmi -and Taxation will b constried sceardiigly:

TaxAct mieans the Corporatian Fax Act 2004

UK Final Certiticate: means the Tinal British Tin catificate sppraved and igsued by the DCMS
on therssommandation of the BRI in connostion With the LK Tax Crodit ndicating that the Filin
has satistie e neeesaaw retjirenients unﬂer the Lulturai Fesl‘ and shall be. r:&rﬂﬁed asa

British 1'F|Im

UK Final Certificate Application: means ihe application fand related dog ;
this LK Final Gertificate delivered by the Chargor to the Dep“ar%ment aster' the Fil is mmplctﬂd'
anff 15 i g-;}[m m whlch itcan e ragardad as Peady. Far pr@spmatmn fo tiig gPriElﬁi pubhc

UK Inferim Certificate: means the interim certificate: approved and lssued, by the DGIS an
the recommendation of the BFI in connection with the UK Tax Credit indizating that the Film
shall satisly the necessary requirements Uhder the Culliral Test and shall be certified ds &

Britiah Film:

L kT Garhﬂaate App!itatinn Frieatia ths anplr{,atmn {amd related dociments, i any) for
the: UK interim Certificate delivared by the Ghargor to the Depariment bafors prmductmn of the

Filem;

UK Gualifying Expenditure: means the Core Expanditure inctrred in connection with the
Filri and whish comprises expenditie;on setvices. parformed n %hc: Unrttzd Kquum dnd’m
-qm:lds ekl o uﬂnsumed In the Unater:i Klngd@m'

UK Tax Consultant: means: !::mp!eyra LL# or such other consultart as 5 approved by the:
Hgant;

UK Tax Gonsultant Engagement Lotter: rreans the lettor dated an.or-abouf the:date hersof ©
 betwaen the Chargor and the UK Tax Consultant wherein the Chargﬂr engages the LUK Tax
Congultaril 1o, arong other things, ke provide the UK Tay. Corsultant Opitian and to monitor:
ard wrsurg the satisfaction of 2l conditiohs precadent to qualification for dnd receipt of tha UK
Tax Credit and the LIK 1 =4 {_,mf:ht I—’rmceeda,

UK Tax Consultant Opinion: means.an opinion-hy the UK Tax Consul
At of the okl amount of the K Tax Credit payakile Yo the ot
.-assumptlun that the amoint spent | fn the Uitad Kingdani ta pmduce '[ﬂ =43
“with' the Hisdgel and the Cash Flow Sehetdula ard sl olfer assumplions:
af ar:{:aptablé tor Ehr:,a Agent,

tanf 3dd resged i} the

it-a oord Bnte
G ale teummd by

UK Tax Credit: means the Chargor's gtz snd Interests in:and ol T tay cioditeand
certificates (and proceeds thereof} issued to the Chargorin accordance with the Tax Aict.
mn::lu::nng w|tk1s}m Eimitaliaf, the anhancad tax deduction with ;.myab‘ée cash alement in
respect of strrendersd Iosses o which the Ghargu; fitifed -caleukited inaccordance with
Part 15 of the Tax Act by reference to the UK Quahs'g,rfng Expenditure on the Fini (gnd which
arfidunt shall be available, -amgngst other things, upoi the satisfaction of the Cottural ‘Testand
thies Filiri being certified as a Brtisk Pl and the UK Interim Gevtificate and the LK Final.
Gartificate, :

UK Tax Credit Documents: means the UK Interim-Gertificats, the UK Final Ceificats, the: U_%{
fntmnm f‘ﬁrilfmﬁp ﬁpphm I _n'-‘ Lha LIIi Flrml C:mt ﬂwm fapplimnun m%* LIk Ta‘ﬁ E‘onaulwx '
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1.4

AAE

K Tay: Credif Procoods Account: means accolitaumbet
Chargor, maintaiiad at Benélays Bank PLES with sort Welas
“acebunt or address s (e Agent may ﬁessgnafp i writmgj rdo whmh e UK Tax Credit

Froceeds shall be pald;

‘References to this Deed orany other agreementin this Deed shiall be consty

Oipinian, tis Payment Dirgotion, g UK Tax Copsultant t:nr;dgzﬁmeni Lattnrg b LUK, T Grisdlit
‘Eslimate, the Uﬁd?]tﬁklﬂq Eiﬂd ihe Fr:zw:er crf Atbc}ms-}r,

UK Tax Cradit Estimate moans an estimate of the- amountof the O Tax bmmﬁ 1 bie

received Into-the LUK Tax Credit Brocesds Account as pmwdE’Eﬂ by the LHE Tak Consaltart In

fies LI Ta:v Consllfant Opinidn;

WK Tax Credit Proceads: means fhe Hght to make a claim forand be paid the LUK Tax Gredl,
-and alf progeeds standing tr'the credit of the LI Tax Credit Pracecds Aconunt and any. ::Jther

account containing the same-and bierefits derived from:it or theim,. snd all other rightsin
cotnection with the UK Tax Gredi £

i th narre Gt rhe
fors such atherbank

Urdertakiog means.the daf;:d Df undertakmg entered inte onor shout ther ate haresf
hislwsen the Barrower; Ehe nghts Hn::tlder the Chargot and the Ageht; and

US: mins thé United ‘St’a’fes of Arnerica,

i1 this Dised al raaferenr:ﬁs b ilFn  shall whers the contéxt 5o admits inludt all literary,
-drafriatic; artistic and musical material mcnrpuraied inta, sw{;hmnlqw}‘ with, o ottieiwise
rformmg part of such Filrm, or produced for the purposas thereof and all negative dnd posiiive
-and tape, matetial, filrm-and sut-lakes produced in ‘conniestian wite such film, inghiding buthot -

mrludmg the wmdtrach tnereaﬁ and aII

enordings;

by wiay of lmitation, ail fitn and saund:

‘other articles anywhi i such- film: ot e rEt:@rd'ld

o statutes shall-nclude any statute, byeiaw resjulation or delegdted
o, Extendinrg Jol made pursumt m theEamin orwhich is

References in this Deat:
Ieglalatlmn mudia‘ymg FE<EN

nedified, re-anaeted, o extended by the same.

Fefetences i this Dest 1o Clausizs; Uuhnriauaeq and Schedudes ate IEfEI’EﬂGES foi ffinge
.eﬂntamraci i U"IIS Deed unlc & othenwise stated:

-_Htgz‘adings-a_re for dage of referance only and shall niot affect the don struction of this Deed.

Hefaronces i this Deed to-the definitions i Clatise 1,1 above taf mearplural when shgular-

s WinE versa,

o &s referonoos
tothiz Deed or such. c:rthewr agreamunt inthiis L‘aeadj ag amended ress ata?:ec_ﬂ vario; mvsted

.'eupp leriented o otherwise modified, as the tase may be, At ary ime.

.Rpfen—:encas i g gats! shall indlide revanUues-atid propay: el the: rlght by revenues and
‘prape]
intangible {inclding Unhcalied %hElIE capital ).

ty arid rights of eyery fdod, present, futire and contingent. and. whethbr zanqmle oF

Thgwarts Tneluding” and "in srticular shall beconstruer as bakn{j biyweay: of Histration ar
1| 1 ¥

‘amphasis dily andshall ot be cénstrued as, nor shall they tale sffeat as, [miting the
-genf*raljty of any faregmmg words.

The wards ':;-ther" ail "u’“tharwuse" ahasl neit be conetriod ginsden gc,rs{,rm with any foraining:
Y

-_Wmda where awider u;mstruct;un i possibla:.

“The Gh argor acknowledgos: feceipt of & copy of the Greilil Agreement..
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31

arcontingently, alone or jointly wit
;sureug ar ﬂ[‘hE?’WI"-‘P hﬂwmevel m{'lﬂdlug m‘ tuqdhur wlth {bu% nat Ilrnlted tﬂjl the Eacc;ured

Guarantee and covenantto:-pay and petform

Thie: Chargor herﬂby Irrpvavably and- unmnditlml’iaily guarant&eq to: the Agent d@s principal

“obligor-and pat mensly sur@t; tha due and prnatial paymerit, perfotmancs snd dischargo of

the Bacured Obfigationa'as and when die (inclading on e aftar the' Security becomes
anforcaabld, Under Glatise 8 htreof) In docordance w;th the Relavant ﬁgrepmentb

Ths Gueeira it gwan prirsuant to Clause 2.1 18 giwen quﬂ]em tﬁ A w;th the berefit of the
provistons set forth in Sehedule 1,

The Chargor a5 prmmpal abligorand as-a soparste and: msjcpcndent obligation and érabmty
'Frr;nm ]1.u abilificd dader Clalse 2.4, wema:abﬁr and.uncenditionally agrees fo |n(,it:mru{y thie
A
Hgent oMY OF i canhection with: GG mrum By the Gh"ll’QGF e pay peffari and dmharge an
‘detnand the Sectired. bergatans

irefllon dermand against all losses, costs and expenaes sUfferod or Inourred by the

“The:Chargor shall e lable to rake paymeait urider the arzdﬂmmt}; cmnm]ned inGlaise 2.4

adiately of demand of thedambunt demanded thgotherwith sl cobts, Sxperses, antémst

‘and other Araaints pdyabln byt the Chargor under this Deed.

l&-shall niot be necessary {prior to making demand drder Gladsa 2700r Clause 2,37 for the
Agent fa- friake defmand oh or take: r:rnmwrimqa agalnat or ialke any a-::trcrn o o r:e =hi'e
s;e.{,urlty qlveri t:ry thi:-a Lzheirgar or amy athcr Perscm

h consideration of the Agent agreéing to Tnake available g loan T b Borrower plrstiant to
the Credit Agreementwhlch the Chargor confirmsa s of commorelal Berefitto it and for ather
goor and vaiusble condideration, the recelptand: sufﬂ,ienuy ofiwhich is hereby ELkﬂDWlPﬂQEd _

e Chargor hereby covenants with thio Agenf that ji ghall:

{a) perform and discharge when due all its ohiigations Under the Relevant Agresmrits to
“which it iz a'pary; and

{B) Py b the Agentand perﬁurm arid discharge:when due all abiigations: owing (o the
Agent. (whmthr.«r aetiial or cortingant and whether owed jofiitly or severally ot in any
athisr capacity whatsuever} Leder Clauem 24 5 dbove ahd all othizr pravisions of

Ihts Dead;

Assignment and charge

By way of seclirlty for the payiment and discharge of the full amount of all mohuys, fiabilities

“and othér obligations now of at d@ny time sid front o to Hime: hsa-reaﬁer dieg, owing. ur payable

tothe Agant by e Chargar, pu'rsuant to Clavses 2 ahove or othewrae and th’ﬂ 'cE:ua by
Ay other Person; andw hettier as prinvipal debtor or

: h:;rchy

{a) Intellectual Property

ssifhs to e Agent absalUtehy with fu]i Eltle grarantze (and insotar as necessary by
W’l'-,n' of prasent aesignment of futlire copyright’ purstiant to Saction 91 of the Copytight,
Designc arid Patants Act 15883, all it righl, title. and intcrost (both present arid futlirg;
vissted arid contingent, statitory and otherwiselin andta the following:

{1y 2l rights’af gvery kind-and nature of the: Chargar (neliding without limitation;
copyrighta] in and o thes Screenplay ¢ nd the Therary Praperty;

10
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.

(v

Ll

_-_{_uia)

abtained by the
©and the fight: (bt

Filrn including withiout limitation all copyrights therein and all tightsfa

‘of gaid music and musical compositons aswell as ot

inspired by the Film, The Literary Property.

Doourrieiis, the Prod

all-copyrights, rights in copyrights, nterests: if-oopyrights and renowals and.
Extansion ot capyrights; domestic and foreign, heretofora ar fiereafier in, ur

¢ tive Chargar it connection with the Fiimior the Litoraty Property

_ ot the uliligation) to.make any publivation thereol for
copyright furpasas, fo register slalm under wopyright and the right (butnal the
abligation] fo renesy dnd extend uch copyiight, and the right (bt notthe:

‘nbligaticn) to'sue iy tho hame of the Chargor far past, present and Fu_"t'm'“e

Infriritrarments of sopyright;

all rights of gvery Kifid and natiife of the Charger toany and-all music-and.
misical comnasitions crested for, used i or 1o be usedn connection with the:
syrichronize and.or all
; ights toexplail such
wusic ncluding record -soundtradk récording and music publishing rights;

capy, record, resravard, produce;, pubdish; reprocise or

all rlghts to produce; acquire, relsase; sell; distribute, sub distribute, lease,
sublease, marlket, lioohse, sublicense; axhibit; broadsast, iransmilt, repraduce;

publicise or otharwise exploit tha Film or the Litarary Propuity-and any anidall

Fghts therein {inclading, withaut [Imitation the rights referred to in sub-
paragraph (vi) below) ta {he fullést extentof such rights, “and If pogsiblein
perpetuity; withaut [imitation, inany ranmiat gad. i any media whatsoaver,
fieliding without limitation, by projection; radio, all fonms of tefevision

fincluding, without imitaticn, free, pay, toll; cable; sustaining, seibseription;

spatisored and dirsct satellite broadeast), in-theatres, non-theatrically, on.

casscites, carfridges, GL, GD, CO-ROM and dlses arid other similar and
dissimilar video devices, and by any.and al othal seiéntific, digital, mechanical

oilectronic means; methods, processes of devices now kiown ar heresfter
conceived, devised of treated;

all rights of (e Ghiargor of sy kind or nature, director indirect, to el
piodics, devalap, rescquine, finance, raledse, sell, distribute, slb-distibute,
[case, sublease, synticate, matke:, license; slbicenss; mhibit, broadoast,:

1

transmif, teproduce, publicise, of oltiervise o¥ploit the Flln or the Literary
Praperty of ¢ | | Inany mant
whatsosver including, without firmitation, pursiant to ther Relevant Agrasmenis]

- any rights i the Film of Litstary Property inany manner

all collateral, allied, aricillary; jsu.bs'idi'awi plblizhing, merchandising and
ficarising righits of every kind and naturs, without liriation, derived from,

apputenant to or 1elated to-the Film, the Literaty Proporty ar any part thereof,

Jrshilding; without limitation, all praduction, cxploitation; roigsue; remake,
‘sequel; serial or senies tights by Use of filrm. tape; ea

widsa or dny ether resarding

devices now known or hiereafter devised, whether base
: ar-any part thereal, all rights
any-and all novelisation, publishing,
thisrcizl fie-ups and merchandising .
wlf riovelisation,

exploit and license others b use or xp
widso garme; Interactive, multimediz, commertial he-ups
Fights of every kind ahd riature, inclding, withoul lisiitation;

‘publishing, merchandislig Tights and carmmercial tie-tps arising out of or
corected with or fispired by e Fim, the' Literary Properly or Ay pai

thirsaf, the title o the Film ar tha characters appearing in-the il o the
Literary Pitparty andisr the fiames or charasteristics of said ‘characters, and
ifisluding Forthss, withaut imitation, any atd all com retcial exploitation i
Eoriection with or related to the Film andfor the Litersry Praperty and the

preguels, remakes of vy sequelsta the’ Fiieri;

4l rights and benefits of every kind or frature; pressrt and future, In arid to the
felavanl Agresmonts, Ficluding, without lmitation; the UK Tax Credit
pitts, thie Produckion Agrearicn rid the Ghaireof Title Hocuments;
s, ights and entidements thereunder, and al

and all ih Chargoi

otheragresmonts relating o the develtpment; producticn; corm pletion;:




fuii}.

(b}

{0

vibiicH the Cliargerjs-

delivary, distribution and exploitation of the: Film and-all other agrecerionts. o

_ sigmatary in cannaction with the Filr, all agreermants:
foir parsoral servicos, Inclliding the services of writers, directors; producers,
inembers of the.cast, special: effects.personnel, peraonnet, animaters,
camietamen, and other crealive, artistic and fechnical staff and agre&rnenis far
the tse of studio space, eqiiiprent, faci ities, looations, animation services,
spitial effocts serdces snd lalidratory ﬂnntrach

all insurance arid fnsurance pnhf foy Pereiodire or hereafter paced upon the
~ Filén o tha insirshie. propertios thertiof andior @ny Person of Persans
engaqezd i thie: deve[opment praductian, completion, delivery or exploitation:
m thie 1ilim, and the proceeds fh?lemf

all conrget r”ighica and. feanera mtangibl% st mayf anse In cornactidn with:
HFees f‘nlnilm pmduc:ém pompletion, delwer;,f, financing, ow ershsp,
possession orexplaitation of the Fllm meluding without imitation those
caritract rights-and general m!angjhlﬁa which grant ko ary Persan any. tight ta:

sasgire, prodice; develan,. reacqulre, finance; release, sell, distribute, sub-

distribute; leass, subledse, market, licanse, sub!mensa mc:hmit hIU-:lﬂL;:JEbE

“eransril lepmdm*e puhlmlm or otherwise exploit the Film or any righte in the
Film ineluding, withoid lmitation, all siuch rig 1ts-|:==ursuan% to sgresments

“behwear the Lhargur and any s E:usmrary which
: pmductlnn or finanzing of the Filr ard il tdght, titte and inkarastin and to any

|t L thie ownarship,

agreaments that the Chargor has éntered inta or may hereafter enter inta i

‘connecton with the Frlm Al geeaunts, accmunf@: reﬁawahle ﬁnd mnfmm Fights
‘arising thereunider and all pratesds %hammf

-all; ags‘eementfg licensing, « erlilm af wlilﬂg right*s to distributis, bmacﬁcast
-exhibit ar olherwise exploit the Film of any rights therein, ing udlr'ig without
limitation; any. andall rightz.relaling to merchandising, fmenqmg] ptiblshing

rmisic and phonarscords dervierd fromof sonnected with the Film the pmcc&cdsi

ol sl of said sarenents;

all tights &nd benefitsof the Chargor heretofare or Refealter arising i
‘wonnection with a1y state, faderal, proviiicial, o ather: gwerﬁmf*nfal hitly o
‘arshority di
prodtistion eraditar similar govemment bengfit. or iy any tax shislter, By -
-production structure, or sy simildr transaction, and arfy ancd all alied, ant ary.
and subsidiary rights thersitrand: Al of te r‘aqhé “and-benefits of the. Chargor in
and to (including the right tai ke 2 claim forand be paid) all fili tay cradits

oty ar i 1{J|re={,try as At credit, by refund fax slibsidy;

and certificates and the prcw:eecls tharaaf indluding Wlthﬂl’it limitation the K
Tax Credit;

all 1[1[E||§ﬂ{‘tud| Prapérly Rights that are not azmad}r asslgned pursuanf to sUb-

pa ragraphs: (i to {x) ahove: and:

all] mcmw;e procesads, pradists, additions and asdessions Yeilviad frﬁm all of
Hhis Toreroing:

oy thie digerd to hiald the sarme, throughoot the uriverse; for the il g:!nncud of copyright

for other rrghts} in the saifie wherever subsisting ar: chiilrﬁd i i
sxtansions thereot, aml tharealter (inaofar Al Ay b ar hz‘-mmu possible} in

-I‘Pm*we,il&u Sl

penmtuity,

Ffim' Aegatg

with fil bitle- guiarantes. PI‘I?:QEZ“ It et of Ehie Sgent, by weneof firel fixed gharge &l
of its vight, title and riterest (bath prasena and fulﬁure veated and mmlrsgen% statutony
and ctharwrse} i snd o the mflnwmg
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(i)

{vi)

acuived by the Chargor in réspest af the

':%hum.,c,gves Becurity agresments of-
ordinary oo
endarseniant

sl media, without lissitatian, the properties thergaf dnd of any o

Jwhether. ot earrmd by perfartiEnca), frein the sale, ©
tlisposition, luas

il ph}rslcal fropeties ot evory. Kirieh-oor. nattire. relafing. to the: il 2nd ll

worgiohs thersof including, without lirriitation, all physical propertics refating to-

the develapment. froduction, completion; I:Ef-lwery. exhibition, distribition or

‘ather exploitation nf the Film, and all versions therast ar any part theref,

incliding without lirmitation the Literary Property and all elemisnts rafarred 1o in
Elause 3, 4H{biilt balaw, and any and all fighits of ocess to remaial and

{iansferof and duplication and Tegroduction theraof;

gl phﬁ,-'smay aleriants of the iy including exposed Tilm, devaloped. ﬂim
posmms, neqatives, prints, drnswer prints, spedial offocts, pre-print matenafs
{including inferpositivis, negaiwes dumc:aba nﬂgatmes mtﬂrnegahues o] N
reveraals, intermediales, lavenders, fine grain: master prints and matrices, and
Al gther farms of pre- pnnt :zlemeni i Ty he necessary. orusefil e
prodiice prints or other copies ar atlditional premint elemerits, whethor now”

ety of herouafter devised); soumdtracks, recordings;. sudm and video tapes
ant discs of alifypes aid gauges, cut-ollbs; trims; :
and. tapes including any digikal r::-cmdmgs ar H
anyand.all other physical properties of ave

fgue _r_&mdmgﬂ
reardings, and.
i el .:.m:jf natire relating | m i‘ha
Filen In whiatever state of campletion, and 4l tiiplicates, tiarts, Versions,

wyariations grid copies of euch theraot;

all machinary, alitirical and electionic: componends, eguiprent, fixilres,

furniture, office machinf..ry[ vehicles, fraflars, implements and. other tangrb[
personal progierty of avery 1l and description naw owned of. hetreafter
iim of the Literary Prapeity

{including, without lrpitatian, all wardrabe, progs; microphones; scenery,

_m

anund; stages; movabls; p?-rmaneniﬂr vehicilar dressing rooms, sefs, lightirig

arlipment, camsras ‘and atfwer photographic; sound fecarding and edmnq

‘Bguiprment, prajectors, film developing. equipnient add machinery] and all
‘goads.of like kind-or type heraafer acquired by the Chigrgor in subgtltutmr‘a [
‘raplacement EHE"FPEI* arid all @dditions. and: sctessiong therety wherever ary of
the foregoing is tpaled and all rants, procasds and praducts ther e@f

all cash ant cash eguivalents of the Chargor and alldrafts, choquos,
cartificates of deposit; & negcaﬂab[u nstruryents, bills 'GF exchange and.
offier wittings which Bvidence G hit b the paiyment of money and are fiok.
leasas and are of a type which is in the-
of business transferiod by defivery with any necessary

af asmgnm@nt whsther now owned-ar tiereafter gequired;

gl rent,. rewenues incorme; compensation; prudurte, iforeasos, pr(;r;eads and’
profits o othar property n?ﬂamed or tobe obtaified from ihe j:lruductmn saley

distribustion; sub-distibution, syndication;
tisansing, sublicensing, exhibition, [siyelziete:!

s, ﬁuéjleasu mar

publication, awnershlp, Fxpimtzatmn arbthed use all
aﬂdmr fhe i_iterdr}f Property (i sany nghts thereir o part there:n::rf) i

sncillsry arid suhsmilury rights arid ‘any ane all merchanidising ant puhﬁah Fidd
zlght% thiorcin and thereto, arid amalnts recavered as ‘Haranes by reason of
urifalr dompstition, the mfrmgement af-copyright; bresch of any cortsct or

_mfrch,ment of any rights; or derwad Ehu eiram i 'm}' rmanner whafsosvar;

All Hocolnts, accounts recslvabls,. contract: n;ghts all boak: debts,.8 Iqe‘ne’rm'

intangibles relatmg toy the Kl o the Literary Property including, witholit
firmitaticin gl accounts receivablo; all nstruments*and intangibles cnmﬂt%nmg
rights to reseive the payment of money, or: athar vallabla consider

including, without ifitatian, tnder present.or fllure contracts or agne :
fibutiom, c,xm tlﬂﬂ-

_ 1, slibleasing, Iluenslnq,"'u%:illcenﬂmg and other E:xp[tﬁlidtlﬂﬂ
afHeFEim o liter 'w Prapeily orany part theteot orany re:;hta fherain: in any”

13




il

A

y

{dl)

Land

Allied, ”anwﬂaﬂf arid subsidiany o igrs&; therein Iﬁciudlﬁq withauﬁ lirnitaticn the UK

_-anstruments leases and goods, nol ef Isawhar
‘Friay arjsein worinection with the creation, pra
B 1 nanmrq, st:twnershm passeasmﬂ ar explmt&ﬂnn af the Fﬁm

Htle of the |
:lncludmg {ithiot limiltation ait rights protedted pursiiant to tradervarks,
EEN’IGE mar}c unf&ur campt—*tthar‘t andior other laws, rilesar pilnupEm iaf-ldw o

mﬂl:Iu.am whethﬂr now knowreor-hureafter developed, by any maans, mathoed,.
PITCESS {‘:r dinic i in amv marlm‘f and all rights to- receive film rentals, ficense -
foes, distibution fees, p & shatas, rayal Higs and uther atmalints ol Bery

-deéﬁfiﬁﬁﬂ {‘Iudlhgg'w ﬂut Ierlltdllur fromm: (2] Heatrical exhinltors, pon-

theatrinal exhibitors, tolavision netwcrrks and stations aﬂl:f aiffines; cable
Eﬂ%wlmon systerns, pay taliavision operators, whather o g 5ub5arlpflmi* par
prﬂgmm charge basis.or otlistwise, and ofhér éxhibitors, [b) distribitors, sk

distributars, lessges, suh losstas; icenme;, siib licansoos {lncmqu any
bUbaidJE]F}i':I, () advertisers; and {d) sy other Persor that distributes, exhibits
or sxploits the Filim or i_zterar}r Pmpert yor F‘|E’TT{EJ11‘: orgdmpionents of ther Filri
o Tights rEldiH;Q tE*ss-‘-rem

Ay, and 4l sums: paid or payableto the Gharger now due: ar which hereatter
ey become dueto the ii,.hargl}r by any state. federal; provincial, or oiher
governmeantal. body o auttionity: till‘é’t tl}f 0r. mdu‘ﬁzc,%l;.r as A tax aredit; tax rcfund
by subsidy, prodiction cradit or it : '

shalfar, any co- pmduatlm shiue

Taw Gt airid the UEC Taee Gradit f—‘raceeds

“any and all targllles, equipment, chattel paper, inventary, dosuments of title,
Juddeid i this security whlrh

duction, completion; defiviery,

the fullawrnq personal pmperw whather naw nwned &t hsmﬂﬂermwsmmtﬂ i
respectof the Filr including:. ([jall of thérrights of the: Chargar In and to the
irteaind &llof tho Chargor's rights to the exclusive use thereof

1 vETtions, srocesses, formila lcerses; patent
E r' p.;‘str;vnta; patent rights, trade marla pllcatluns tracemariks, trade
maria nghis Fehddce marks; senvice: mrparare and’ COMBEnY Mame, imd&-

‘narre rights, logos, indicia, cnrpmatﬂ and company narmos, busingss. SaLiGE

‘or business idendifiers and rehowals
“Foralyn, whether now owniad or hereafter acquired, and the accompativing

woand ésterisions fhersof ominstis :am:E

good will snd other ke business: property rights, and the right {but ot the

obfigation} to I’E‘Qi%t?‘f atrade mark-ar patent and to ranew and extend such

irademarks ar patcnts and the right {but not the obligation) ta sue in the name

«of the Chargor or i the name of the. Agent foir past presentar fubure

irfringerient of rademarks of palent

wach Bank: Avcount {ingl udlrig all maneys standing to the credit of each Baik
‘Breount, s’ interest ancrued on‘sack Bank Accolrt or any investment marde

aut of aivy such momeys arid all Hebly rvpre-wmed kv the foregalng);:

{insofar dsmot eifﬂmwuly assigned plirsuantto Clause 8.1(8)) thosa items
rmfcrfﬁti toin Clause'3 T[aj -and.

allincorne, procesdds, prodicts, adiliticig and adeessions (relding nsurarce
proceeds] derived fron all ol e ﬁflrmﬂlng

charges in favourof the: Agerit by way of first fived chidie sy infarest which i hiss
row Bl Y %ulﬁweﬁ{quenliy avgiibainany: Lanck and agrees that i shall wpon acauidng
sty irterost inLand: profiiptly notify theAgent thereot and execuls in favour of the:
ﬂgent & mmﬁgage inrespectof such Land;

i




{d)

)

{a)

0

1}

©

Plant andl 'llﬁ'an:h'inmy-

“charEsin Tavolr r.:uf the Agent by way ¢ of firstfineet charge all its Plant and Machinory
{boty ﬁrﬂaf}nt anel future), Ivsofarasitis riat, eharged nwa ¥ of lagal miartyage under
Clause 3 I:G} abave,; '

Invostm ents

‘eharges in favour of the Agent Iy way of first fixed n:;harqu | H.H Invesiments {bulh

present and futereing Iudmg those held for [E4y any momines
Book Debts:

charges in favour of the Agint b way of Tirst fiked-chiarge!

iy all Boal Dobits (boti pragert and futaie), and

iy all'buriefite; rights antd securily (bath:pregent afid futire) hefd in fespect af. ar

to-sacure the payment of, the Bk Hebis

‘Goodwill.

‘charges in favalr of the Agent by wajf;;‘filét tived charge e ghadwil;

Urgalled Capital

aharges in favour of the Agent by way of first fored charge 15 uncalied sapital {both
present and-foture) : jiod . _

Authorisstions’

charges i favolir of the Agent by way of first fixed chirge Whe: beneht ibuth preaent
aind future) crf all i ﬁuuthmsatmns healdl. in: relation to Eﬂsy’ part of the Martgaged-

Property;
Insurances

Assigns to the Agent Hbfmlutely all e r;qu and: ﬂ'lt&rEStJ {hoth: p%eapﬂt and future)
uridar afl cunitracts: and piolicles of nstrance;

Contractual Rights

assiany o the Agent abwlutfnly alits rights: (Both presentand ﬁ!ﬁurﬁ} Hnder: an'_lf _
agrasmment to which it s a party and wiich are not morkgaged, chargod, by sy of fixad
Chargs or assigned Urder any of Clauss 3, 1{a)ta (j) above; ard-

F‘Io‘ﬁﬁng Charge:

with full title guarantee charges I favour of the Ageht by way of first floating chergs 4l
theandertaking, preperty and assets: of e Ghargor whassnewr and wheresoeyer
e, curing the cuntiniances of this Seslrity belonging to

situated, both present and-ful
the: Chargor, including the fiss ssorined in paragraphs. (&) to (I {rlusive) aibive,

tor Ehe estant noteffoctively dsmgned and tial effectively charged parsiiant to’
paragraphs () 1o (k) above and the Chargor agrees not to part with, sl or d|spaae of

{hewhole or part of said aseals,.

Hefersness Hareir to “copyfight”, “films”, “solnd recarqus“ ‘i tolf othier ghits herein
mientiangd shall fwhérs the conioxt regquires or admis) be o onstried in scooritance with e
Capyright, Dasigns and. Pqtersts Agt 1088 and the covenants iiriplied: by Sections Z{1}:and
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34

35

a8

in
b

Benefit of the Lhargu_r it and toall that Mortgaged Pro
be chargid or assianed by The Chargor of s not-effectivily Eharged arassigred by the:

: E}Enhgatmrm the Agentwilt al the . Chisirg
-Chargﬂr oraslt mag.a dJrr'rt tHe rgghts "H'llj Benafis: her‘enbcfmre azsigned or charged ar EQFFFd

tobs as&lgned or chargeil:

A3y of the Law of Pmp?ﬂ‘_«f {liscelaredils F‘rwmm%) Aot 1994 shall appty tothe assignment
Heeky Grosded:

The Chargar indertakes'to hiold ipon frust for the Agent absalutely the dntire' infarsiet and
sy o Ty p}drl thoreaf which cannoct’

Chargar herstinder together with, without limitation, all drocseds, mohey ahd other Tigits arit
henafits ti whgr;h the: f:hargar i heneﬁmaliy érm{lpﬁ ity respect of such Mﬂﬁgﬁg@d Friafrerly

Thig Ee-::_wi:nr@is:s_'_acmni’ir_iuing_i_secu'r?i_t_y:a_ffj'd_'_i;t';‘aill fiol-bu .p‘gnsi‘dt—zfr‘aﬁi satisfisd by any intetmediate:
payiment or sottfement of ascount or. othierwvise butshall remain in force unfil the Sscured.

Cbligations shall Tave bean indefeastbly paid-or ﬂrqchalgé‘d i Fill &t e i adidition to and

shallnot meige into orotherwige: prejlidics or difectany guarantes, Ehcumbrance ar-other
.Hgm al rmmedy oW of hereaftar hald by.or availabla.ta the ﬁg&nf

_Thls Senr,unt 2 sha][ not pn:]r;adme_ or, be ;:rre;udlced b}r an'g,-' Gther sEcurity'_ ”i?ld h}f !he f%gtﬁa‘lt at -

y. | ;
nmdnfymg Gl d,nb{ammg Flmm per&eciing B Pnfmunq ari'; Df thl:. sam&. or arzy nq twhick the
Agent miay niow. o herﬁa‘tﬂr have orgiving time for pafment ar mdulgnnr:e o mmpmlncémg
with any other F‘Grsun .

Uniess utherw;se expressly qgrEFd i wiriing by the Agent, the martgages, charges atid.
uecunt}r hewby :;raatzﬁd Rhai [ rankeas fsrfat leggal sortgages, ﬁrst cliarges: and f’ rat se:uﬂty

The Ghargur shall in relation to any Bank. Aﬂcouma opered i its name at any tifme durlng the:
Saturity Period defiveror: procurs the.delivary to the Agent of & Nolice of Charge of Bank”
Aceouits dily execuied by the: C‘hargur and shall I'Brocure the del ivery ofan acknowindgoment
by thie: re-liem { banis fore af ar e Hrmwledqeamcnt in sich fanm as may be agiood by the .
Agent. At ainy time & er the oocurtenicn of an bvent of Default, the ﬁsgenf frisy at.any.time
without notice to'the Lhargur dive instructions toihe rele r}t--bank’ raijuaaling the payment;
with wmwa“i 6 refease OF the SUrrE from tims ?ﬂ firne qtandinq thie civnd i o the roovaint detoum

‘whieh 8 thin subiject of such ritice

Redemption

sifils paymantand dischaine 0 fulf of the Secured

Ths Agent undertakes that upo ridefs .
's expenst raloage (s seciriy and reassign to the

Representations and warranties by the Chargor

Reprosentations and warranties: The Chargor represents; warrdns and covenants (as

‘applicable} to the Agant that:

{a) _Statu&-i {her Chinfgor s a limited llability company duly Incorporated and validly exlsting
and-in good standing Undsr ‘t?’fe laws of Englanid and Wales;

‘thy Powers.and authorisations: (i} tte memorgndum and aticles of assocition of e
Chargor include provisions: which: give the'Chargor all i‘IECESSEE}I' mmmate power and
authmntyf tocown s a8ssts to cary @ its hisiness as it is now feing Grinifucted : n_{?'
the Chargor is duly qu,allrleci e dhei Bl isineas i Al Juz‘i%drbtéong Whitre ‘a qudllf“milma 8
necassary and to enter inte and potform the. [{elevant Agresiments to whish it
party;and ({) the Chargor fias full capacity toenter nto this Deed an |
agrasments and documerts reguired: nerelnuar angd has the full capacity tor chgrge-
A mesigite e ﬁuunt the Fuiurtgaqm Pmper‘y, it (uéj the Cliargor has taken all-
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- {e)

necessary corporaterand ather action to authaiiss thg. exacution; delivirEid
performanics of the Rileyant Auresmants towhish it s o party;

Binding effect: ca b af the: Relovant Agr&éments ‘o which the Chargoris & parly
constititas {orwlll, swhen execuled, coristiue) tha leigal, valid and binding abligaticns
of the Chargar Pnforceahlc ac,mrdaﬂce ekt ta terrns [-—,uhje!:t to-general equitabilc
principles; the: nﬂl‘i»dﬂdll&hlh%‘; of equitahle remedies such as specific perfarmarice and
injurctive: velief and insalvency and other laws af jeneral applicatinn, effﬂe%mg croditor

riglits);

Non-violation: the execution, delivery and pafformance by the Ghargar of

{iy {hi Relevarit Aqrcum;=-nm towhich I e a prary do niot andwill it sintate i any
rﬁsp{}l;i Ay pfw iglon af{iy arylaw judgnmnt requlahﬂn treaty, corvention,
decrae, orter or consernt to which the Ghargar is: subgm"t arbywhich the:
Chargor, am; Mﬂft{];ﬁ;?d Property. or any hatanal part of ks assels: of
businoss is. bawnd araffzeted, or (i} the memomndum and arficlas uf
assodiation ofthe Chargor, oz {luj any chargs, inderture, agrasment or othar
instrurnent to which the Chargor is a part'; wr which is binding oh it of sy of its

aszatls;

{_E?} the Relevant Agraerments towhich it s & party do nat and will nat require
' approval of shareholders o any ap proval dr {‘mben[: of any Persan other than.
the approvals and consents obtained and dESBIGSEd inwiiting to: ﬂ‘lﬂ Hgrert;

No défault: o evant hag ooourred whitch constitutes: a default tseder or in respdet of -
any Iaw ﬂl’ ofany: green sntor nslroment 1o whigh the. Chargoris a parf:y o by which
&y b Byt tmcluﬂamg. inter aliz, the: Rafevant ﬁ:}mpments
pig :md viry event Hag ouotlited which, with the giving of notice; or the
passmg f;af Uirie o o i wondition b .i["E(} satisfiad or determination baing made.
thhe likaly to. an;ﬂ:tute sidefasilt urider or inrespect ofany-such law-or agr sament
whu;h s llkel}r Glther fohiave 3 imaterial adverse effect on the asseals, finanaial
conditian; prospects or operations of the Chargsr or materially and adversely affect its:
ahlllty ta-abserve ar perfarm lksobligations Under the Relevant Agrmoments o which

the Fhar_gor iz partg,rj

Third party consents: all consents, authorizations, approvals, leences, exernphions,
flings; registratiaris, notarisations. aod athar: requzrerﬁeni af gouern*rental Judicial
and pliblic bodies and. auihoiities fequired i advisable in tannection with the
execition, delivery performance, ‘IFII'ii‘E}T,, admissibility in evidence and enforcabllity
of the: F{elevant Agrasments to which iLis 2 party hqm heen obianed or effected (ar,
i the rase af registations, will be effectéd within any 2pplicabls requirad: p&rmd} il
iif-t;bwiﬂ wiaifected) areinfull: forcerand effect: all Tees and Starp, regitration: arid.
siviilar Ta {if sy} payﬁhla in‘eanection with the [Releimit Agreements hive heean
pmﬁ iTdie; there has been no. elafault I the pprfmmanm ot any-of the terris o
condiicng of the Relavant Agreements towhich it 52 party and the Thargor Tyas:full
;suthmliy to make 4ll paymenks-which may be due under the Seaurity Dacuirants o

whi_ h_ﬁ i&a partz.f_ _

thlqatmn, riet Iltlgaitlm arbifrafion.or admunstratwn or othar pr@cnedinq Bat p{eaent
gurrent-or panding or threatened, whichy, if adversaly. determiinied, woild Have &
material advarse effact un theability of the Thargor to phECrE or per%‘mmﬂ it

: thgatic&rm undet the: Relevant Rgr’eement:; tawhith ibis a party arid i rédnmn there

afs no procacding s, clalims or itgatian mnmnr-.pendmg ar, tovits knawlpdgu;
threatenad which wiould .Lu:%v&‘-rwely affect thio distifbution or-explbitation.of the Film or .
trig praduction; completion sad delivary of the Flim of wolld ativersaly alfect ther a!}lll’[],!
of the' Lhargor to ulserive of perforiiits {)bhgatmns undc:r 1}13 Rel eva"it ﬁhqmwmmtu I

w‘hic hikiaa partv,

1
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Sor emered Intu any‘carn

‘defarmatory. B infringes or will Infringe: Ay rlght of copyright, tade ma

Informuation: sl information furnished: by the Chargor or any Person on its:behalf o
the Agent if cr:mne-:tnm Wit e Bl (inolding withaut imitation Jnconnsction. witi
o which it s 8 party) was at the time. itwwas furnishod and

'-_'_md Gan‘lp%eté in aﬁ materlaF respec[fs and tﬁera i5 1o DThE‘I" fact -::lr

piece m;
- information were horest y made Bil rea'-:ﬂnaéjle qr ound% aﬁer due and carn‘ul

EDHSIdEI it

Encumbrances: it is the sole, lawful and beneficial ownerof the Mortgaged Proparty’
free fram any Encumbrance ather thai the Seerity and none af the Martgaged
Propaity Isor will be- durifg the Securily Petind affected by apy-Buch Enclimhirance in
favatiraf amy third party noris there in existence any agrooment or amangem&m
underwhich any such Encumbrance: may: arise or he'created;.

Relevant Agreements: the Rolevant Mgrooments.are valid and subsisting and the
Cihargo{ will comply.or procure camnpliance with the terms of the Relevant Agreements.
b which it a party and do &l stch acts as may be necessary to.pnforae-aueh ferms
Armd will nek wary of cancel or wqrﬁ‘a to any wvarlation or canceliation of the @rms of the

Relevant Agreemants to'which # is:a partyvithaiit the firior consent of the Agent::

Selveney: it is soivert and able to pay ity debts a the;r fall duz and T4 riot doemed t
bé utiahile t pay its debts within the megning of Section 123 of g msculvencj,f At
1986 and thia transactions cantemplated by the Relevaht Agreeiments towhich itis a

- party are of adrmmercial benefit to 1L and its cormmertial ntsrots;:

Liakilities: sinee the data of incarpotation tho Gharger has not incurred any: liabilities
tme'*«ts oi tranesstions athar ihan under the Reieuant

] '_ _' rerliire 16 producs e Filir; that wonld

s ubligaticrs unider th{}_}'{mia\fanf groofients.

Drefamatioir; niothing: sohtained in the Filin is o will be obstene, libellous or

r; patent,
tlesign right, regslersd deslgn rlght momi rigght, perfmrnars right or Ay c}ther nqht‘
whatswer of any third pa;rt},r

“Termination: it will natserminale aiy of s rights urder any Relevant Agroarients
Uil such time: as the Stelred Ubligations have bean satisfisd infull;

Hights in the Film and MUﬁga_gEﬂ:'Pmp‘er_f_y‘:

1 it s such rlghis ih the Filin and in. the other Markgaged Propeiy as are

tecessary to-enablethe Ghargor to fully. perform all of its.cbligations,
raprasentations; warranties antt HQIPPmemf el s Dleed g Eh? otfier
Relavant Agrsamenks o Which:iUis sopaihy;

il all matctial or matter lised 1nor in connmactionwith the Fil, including dialogue;

characters, titles and events, shall ba D[’Igll'l&f and owred hy ot ficersed 1o the.
Chargﬁra oF i the publm dmmam A will not nliige am,r ol npyrmm& b[dtumry-
ar common Fw, of constitubea libal, slander o invasion of privacy ofany
Poresn, or utﬁerwme infringe on or viclats the: nghts o gy other Persan:
wharmsasver, i atiy Tashion: whatmwel

Hing it s not c;rantmi riciewill ib grant to any third pdny any.rights i the Illen o

' L teairy. F‘mpnrw which afe:or might elthor be inconsiatent with or derogate
fromthe fights granted to or.purpoited ta ba granted-to-the Agent under this
Destd and it has hi kiiowlsdoe of any fasls the necessary conseguiznce of
which would bevio-cause or creata a defast in thetitle of or an Chowmbrance.
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{ay

parrifted 1o exandne

upon the Film erthe L|tﬂrary Froparyand {hal subect to the: prfor wiitksn
appialof the Agent, there are aad will be no defacts i ke, claims or
Encumbrances affecting iz Filr or the Litdrary Eropérty;

Agent's: Fiepreaematwe aﬁy rcpreseﬁtatlve Appointed by the Agent shall b
| books, accounts and feddrds relating te the Film: Lpon forty-

eight hours' natics duritiy business hours:

Budget; Cash Flow: Screenplay: Production Schedule:

fy.  frigand compléte: copies.of the Budgat, the Cash Flaw Schedule, the:
Screenpiay, and the. Sraduictian Sehetule and, upan-reqiest of the Agent, ary
afraarents with any Parqsn whiose services are being engaqﬂd with raspect
Yo thin Film, Have: bae o Wil bﬂ ’rurﬂlslmd ey Ehe gt Ahd s uch_fsewwes
Agresments; BLad{mt Gash Flow Schadule; Screenplay;and Pradudtion
Sobiadula argdn fornt and aubatancf* ] [IE}]‘"IE wn:h the prwlsmm oftho
Lump Etlﬂn GU’smniPe '

i - anyFerson having approval rights: with respect thereto have approved the.
' 'Budget, Cash Flow Schedide, Screshpliy, and the: Preduction Schisdule, and
-all sther elementawilh respect to which ?they haveapproval rights nder: the’

“Gaimnpletion Guarantes:

{iy the Budget includes provisions Tor all Sxpenses riecessary far the production
: of the iems réquired to gualify for ths UK Tax Crodit and. frir-defivery of the
Film in-atoordance: with: Ehies tarmis af the. Retevant Agreamcntu, _

vy thie senvice agreements for e Filen if required by the Complation Glarantor
' “have been orwill be approved by ths Gomplstion Guarantor and such
'.aqreementrq drer i full force and etfect and {to the dibwledge of the Chargory.
‘o party to.any sUsh-agreament is i material default thefaunderor has any:
“aesiyed right of tefmination thoreurder;

Production:

i the Fi i shall he produced {and afl elements thereof) in accordatics: With the

Rudnel, the- Sereenplay, the Produchion: Sthedule, and te CashiFlaiv
“Sohedule, and it g manrer conslstent with the: ‘provisions of tHis Desdantithe
Credit Docuivents. The Chargor shall piot malc& ‘o perrhit to e msde any
‘ratarial changes, madifications, or revisiors o the Budget, the: ocreanplay
thies Produption Sehedule, or the. s’&ash Flow Scheditls withatit the express
swritter athorisatioh of the Agent;

iy Cthe Ghargershallnot weake any change in the Budgeat that wotlld increasa, in

the. aggregata, the arnaLrit irgréof or any otfier changés therein withiolt the
“print written approval.of the Agent, the Coamnlstion Guaramtor and: any it
Parsart hdving. appmua{ ﬂ_ght_s w__i_h_ rts_g)e;‘_t fstich changes, o

{iiy  the Chargar shall cause the Film and all délivery iters in connection with the

Filrm; a8 approptiate, to sticty conform:to all of the-specified technicat afid
rien-echnical 'spec;iﬁc:a*élura's};:

: tfement Ghanges: it has not made, agreed to.make, or parmitted 1o b made and wil

notmake; agreeto.make; or pnrmit im heMmisdeahy “yariation. or rodification indn ¥ of
the elements of the Filin which are subject toapproval or congant pursuant o thi
'meEJlE i Glarantos, fhi (‘nmmzﬁt of Agresment ar this Dead, withaut the prior

donsaik il e appllcahle Parsor;

his!




a1

-{.ﬂ_ "Stap Date";-Cantingent Eﬂmprnsatiﬁn Fops: no actor has beon or will be graﬁmd
‘a "stop date". {"'ES that termis-.understood in the mation pictire |11|:Fu~atwj it cannhection:
with such actor's ez*gagemﬂnt for the'Film, unless permitted by the Comgletion.

Euarantal;

fuy Required Payments: all rents, rovaltles arid ‘ther amounts due and payable by the
Chargar undei contracts, |eases; license agresments. ari offiat ifskrimerits reksting to
e Mur’twgeﬁ F’mpﬁ}rt;, Irac,!uttfmg withauE |mitatic}rv cmntrar*ts leases or sgreesrnonts
felatmq thie services of '1II Persans rendering services if Eolmectmn with the Film,-and
the TLHTIISJ'HI’IQ ofgaods J.}mce::smg eqummenhmj migterisk: usad in mnnmhm with
te Film have been paid ifdus, dorwill be paid when dus, If by reason of non-payineht
thereof the valle of sy part of the Marfgagod Pmperty or thc uemlrlty'mq}f be
impaired, and fhe hargor 18 not in default dnder any such contract lease, licenss
Hgf&erm—*nt ar. ﬂth{nr Inatrumpm 0 iﬁdt %llf fi: Jmpalrmmt hig w uwurrud and '

(V} . Stafements -all statements of the hargor in this Deed whethisr a5 (o matters of fact
ar .§aw are tm& :am:l

If'ia"if:]:: GO itz cenfre of main’ Intergsts s, and will remiain throughdut the. Security Period, in
the Whited ngdnm

R&petltinn Thee I’Pprf?f;ent"itmm and warranties in'Clause’5.1 will ba doamead to be- repeated

withyreference to the fasts and circlimstandes then subblstmg oneach day i ‘which aiditicral

sectifity i given In accordance with the Credit Decumetits-andfar any-obligalions ere owing by

thie Chargor to tie Agentunder this Deed or h}r the: Boitoraar tor the ﬂgﬁnt wanefer the- Credi

Agresrist,

‘Undertakings

Positive uaaderi’akmgs The Chargor: undertakeswith the Agent that unti indefeasible:

“paymant and discharge in llof the Seclred Obligations:

&} Compliance: itwill atall-times commply with the terms {express or implied) of this Ueed

and the Relevant Agreements to which it is a parly. and will-do 2 acts as may be
HECEssry fo ehfare such s #arad ter rerrain llakle under snch Pedevant
Agrisments and the Agedt shall riot be urider sny shligation or liabiity underor in
resfiect of such Relevant Agréaments;

APy Performance: itshall parform all of its abligations under'tie cortracts and

'agrecments charﬂed or
which'it is = parﬁy and-at
Tolated o the LJ[er"tr i Pros
orimpliedy of all'such tor
NEBES Aty ter enfawe uuh tmmﬁ :anr% 1:::: r@muln s
agreements and g Agent shall no{ e under .:m*y Dblig’ltii}n Uz‘ Iiab;hty undw ur ii:
respect of SUch contracts and agreements .

"|gnee:l Tereiindar fmuludrng aII {etevant Agmements Eﬂ
dourmént oFf agres ' fritry Hiet)
'i!,f and Qhall 'thc

e

{5}, Pari passu: i will ensure that af all times i liabilities under. the Retevant A greements

torwhichitisa: party are-and will rermain the direict, genoral and inconditional. lishilithes
of the Chargor;: and will rank atfeast paripassu with all its ether presentiand fsture
unsecured and unsubordinated Fabilities, withthe excpptmn of anﬁ; lizpiitias which e

Tﬁﬂ*&ﬂinﬂﬂi‘i[‘_ﬁl’ prefaried by Taw

{d} Default _nnmecizately ol becaming awara Gf E me Ehargﬂr si 1sfi nr::t;fyr the Agent m
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prmure the pavment-of any prer‘mum the Agent may‘ 'p

‘axeciits and deliver fo the Agenx at the ﬂ\qm{'v axpenw mrh mguplmﬂer"ﬂ;al sel_,uriif
__assmnmc,nt:a i nihe do] : : i
purpose of giving affect fo thi )
- egistiation or other rcumalmes 'Umsder any relevanf
'suuh sECLrty;

‘Motification of security: upon the tegiiost of the Agent give wiitten: niotize { |
. kFurm aned te sich Persansias the Agent may reguire) of the wwrriy hcrnby vt

Trfermation 1elating to the productiot of the
'mperatmns and. affcm.s af {he i"hm o fmanczal ar otheque as-theAgent shall

“requesty

thie Chargor in'the Relavant Adreemants and shalt at the same-time iinform the Agent
it ary aistion andior proceeding taker-orfroposed o be kkn ih sonnection with 1t;

Litigatinn: i shall protmiptly give fotioa inwiiting to the Agent of any itlyation;

-arbitratinnar admlnistrative erother proceeding before o of ar‘a:,f JUdI{ZIEI
arkinistrative, governmental or othier authority or arbitrator; of any dispute it any
-governrnerital renulstory body or Taw: enfarcenment Suithorisy, of any labour dispule uraf
‘any otheravent Whith' hag or may hiave s
_PronPrify o any: Ratevsn[ﬂgresment ie] whiC"I itiE s pdrty

uteiial adverse sffect Dn tha Muﬂgach

Insuranca: it shall Lm‘np[y with &l termis:of and pay or procuie the payrmnt ot el

‘prefmidris due o thek insurancas rafairid by I the Relevant Agreamentsand: shall
ensllke that theinsurance. pollcﬁes shall beendatsed with-a noto of e Agant's Interest
therein s addifional insured-and qumply with &l the warranties and conditfons of suh
- insurance policies and will not knowingly do o peitnit of sUlfer to bedone. any ac;t or
Ahitig whﬁhﬂh}" any of the lnsur:anaea may Iapse ar hecume _"|r| whc}le ol ;

vaidable and will kvmp Ehicm it Full
instrabte interest in the: sub;ﬂ'

amounts outstanding Uridor this Deed and (e -;Elargﬂr will erisurg that ah s‘unﬂs at ary

irre: p;’ay’ahie uhdder suchiinsurances shall be applied Lra'-rrmking gt af pectuping
'expmdltum in respect of the foss or damage far whi

v Such menies ard reselived arin:
DFWETTS: ::I|ac:harga ar raditition of any of the moriss remnaiing owing undler this
Diead, -Any rebate in respéct of the fee-of the Completion Guarantor shall be: pavable
dlitaetly o Ehe Agent and shafl be appfied in redustion of the Secured Oliigabans;

{:ondittuns F‘mc@ﬁum it will womplywith all contitions: precedent which it s required
to full‘il under Eil“&}" Relewant Agmement& towhich itisw ﬂarh{ 85 SO0N-3S P possible;

F’mduct;lr;m of evidence; # shall from tirmeto time [}rﬂl‘ﬂpﬂ‘; when required by the
Agant produce to the Agent evidence sufficient fo satisfy theAgent that the Chargor
has atbail Televant times compliedl with the provisions of the Relevant Agréarnents fo

which it7za pdrty,

Authorisations: it shall obtain, rmiaintain and: prearripatly raniew from tfie ta fimeall
aiithitraticns, a;:rr}rwals ronzents, lioencss: ‘exemptions, filings, registiatians,
neitarisations and other végulrenents of wiiioh it has the benefit at the daté of such
Relavant Agreements or fequired for the validity o anforeeability of the Heleyant
Aarecinents to which i s party and will corrply with the torms of the sams;

Supp]ememary Securitios: L will promptly, arid i any ‘event within-5 days of request,

-Production: it shall procire that the Film will be pmduced arnl delmered |n
“acenitancs with: the tarms of the Exelevanmqrecmuﬂs to ‘a"u[hl{.-h Nisa party

Finarcial Infarmation: it shiall proseptly furtish o the Agant all finansiatand: uthcr
‘il blisingss, prom*rliea, cantitian,




{11)

1)

(@)

r)

“Lanel it shall koop adl Land; @l material Flant-and: Machinery dnd &l
“Assats which form pa[‘t aF the Margaged Prapiarty. in gand ‘and sub
'_perrﬂlt the. Agent fre dcoess at &l régsonable. times durm_{j [mrmal. I:msmess ours:
and oh reasonable notics t visw their state and condition:

'rdtc.ur_ th "n:'}g, faies, - Eharges, a%man‘mﬂta, Impu e
_Dutqumga which are datermintéd to be. p’:}rabée gtz irr

Budgot and Cashflow ftshall procire that all costs of produstion of the Filtm shall big
dmha!ged ir dooortance with the budgat and the cashfiow schedule approved by the.

Agent;

Wotification of damage: i shall immediately natify the ﬁquni of ary Hintoriad Togs,
theft, tamage ardestrustion of the Mongaged Propsity.or any partof it

Lcation of Mangagud Pmpeuty It shalf give the Agent st infor I*dt&f:n ponceriing
the focatian, condition, use and u;:nemtmn of the: Martgagst Pmperh_..' as the Agent may
recUire anid procure that giy Persans dtﬁﬁlg‘ﬂﬁtéd by the Agent are perinitted. at all
reasoriable mes toinspect and examine” the Fs.ﬂnrtga gedd Proparty and e records:
mamtamed rn DDHHEEHBF wﬂh |t

Prasprvation of rights: Ushiall do all i the Cliirgor's sower to prolect and preserye
tha ﬂghza inthe Film and as scor as jossibie to procure tat one' o mars pratection
neatives or copies of the' Flirﬂ b -%truulc and that fhpy are stored: sepalately from tha

mu’;n’ml r*etratw& ar Gopy,;

Preservation of Land: the: (_ghargcrr shall net without the [rioe written conzent of the
Agentdr rektion do any Land which ay et any Hine fonn partof the: Mc:rtgaged
Property:

(i create'any Encumbrarics over it save as parmitted under this Security;
] vary, assign orothenwise dispose of or allow to be forfsited any leasetiold
- iFterests

{ill  inrespest of any Land in England; allow any Porson other than ftsell to. be

regls’éered under the Land Registrstion Act 2002 as progrietor, orcreata ar
“pamiit-lo arige any jiteiss twhich: ‘owerrides under the Land Regmtranuﬂ

At 2002 (and tha Chargor shall r‘eirn_&aurbe {ho ;’\egeni for s reasniable vosty.
of lodging: Eaaj g caution: dgam tfiret registration of the UHB fa that Farid-or (hh'ji_
it-that Land i Llﬂreglstered ‘aiand Gharge;, oF

{iv} i respect of any Land in t’ngland make an application; or consent to or:
acquiesce in the epplication by ar;}f Hhdred: p'irf.:;f, Yo thig Labd R{:{;Js[fy Torenter
arw matter or the reqister of fitle;

Enforeafent: it will ot requl're e Agiarit 1o afifdies ahy tarmof Al Relevant

Agreeimnar, aqamst any party {It being acknowiedged that in no circimstances shiall

-the Agent have any olbiligation =0 fo enforca);

‘other tangible:
itial repair and

it shall preserve, maintain and renew as and when necessary all Intefeciial Prmaerty
. Rlghts which forr # misibatial pat ol the Mﬂrlgﬂgerj Property;

it shall observe and perfﬁrm all covenants, undortakings, laws-and. mgu]atmng from
Hrvia: to time affecting “any materjal part Df the- Mortgaged- Praperty ar the use or
enjayment of it;

fl il royalties, Tax, rents,
salls,  instalments “and
n,q the E;ac,_urii}r P@rmd_
o respect ol any pal% bl tha c:-rtgaged Fropert&.-' fand: i it mlla 3 pay th’tt amaum :
whists die, g Agantinay pay ity a

it-shall pay and discharge (bafore panalties actrus El1e

B




)

(v}

(z)

(aa).

(ee)

(dd)

m

N commehced by @ fied party to. salze, attbch,
anf part of thi Mortgsiged: F‘mp&&“rty which Hias been:

it-ghal ‘notify the: ﬁaqr;'ﬂ{ of afiy:ar
charge, take possession of or g
started ar thrsatenad;

i shall at fts cwri cost, défend any procesiings {inuudmg pm{eenmge to seize; attach,

‘cherge, take possession of of sell) brought By a third party relating to any part of the

'ruq'csrtngéd-zﬂmpartw

at all fires during the Security Pariod as soon as arfy Investments are reglstered m.or
transfarred” inter the narme of; the Chargar, or held by or in the name df the Adeil (dnd
i any ovent as Soail us “ha Agent 5o regueats), it shalk deg:ut&sd with: thig Agent, in
res;:uec:t oforin GGHHEGtEDﬂ with ti’mw |I’W?'~'§"[?’I‘IPHES

TH: all stock and-share cerificates and tﬁﬁﬂﬂfﬁ-ﬁﬂfﬁﬂfﬁr e’vidﬁ'r‘.ﬁ{:ﬂ’lﬂ ‘t-if:;le;

{ii} signed undatod: transfers, ‘completed iy ‘blani and LF the Agent. 50, Fequires,
pre~5§amped and '

(i;f} any. other documents which -the Agent ray. fram tinte to time reire for
parfecting its title, m the fitle of any purchaser,

all of whish will be held ;:.}r-'th-a.Agem atthe expen‘se‘,anﬁ. tigh afthe Chargor,
Book Dobts: it shall collect in the Bmaic-Debt’s‘- when they fall due far pa}f”rﬁ-#ﬁf""

Set-off[Couriterclaims: -all payrmrm v e roadde by it under. this Deed shall he
caleulited wnd be made without: Qand Free-and: clear of any. deductian fal} setoff dr

-::Dunterclaims

Mon-UK Property: it shall promptly notify the: Agent at sueh ime:that it acquires
{legally-ar h&ﬁtﬁfblﬂll‘p'] Aty Lang, vestments ar ather: tangstc ansetion pmpalliy

sitiated autelde the United Eﬁmgdﬂm atlisr than righta and materials in respect of tha

Filrm:-

Taos: it Hag filad and shall e ina timely marinerall tax returns and ofhiar reports.
._whrch it was o is required. by Taw to fils and hias paid ahd ghall pay all taxes,
"-as;s'e‘:;sﬁ_rﬁentjs; FPE‘
BT BN e ] )
_payable {axcept 7%, the extart that (ahany soch taves, asapssments, focs, Br doiher _
govEriTEnta Ioi'larges ‘anid pﬁnaltim gl lnfz*rt, Faire diligeritly mnteated Fs¥statal} fa%ih._

ant ﬁ*‘gh‘ejr-'giwemm@;ﬁfal charges, and penalties ¢ Ir’lﬁ’-'*l esE i

fapesty, income, or franchisa, that are or becorie

by appropriate proceadings, and (b} a stay of: enfon:emenf: it gny Ehcumbranf%-:;

;ar:smg from the tien-payment thermfwhen due s in effecty;

Approvala: it shall obtain, as: applmahl& frc;m Elmetﬁtm{} -:E” apprmnﬂq parits el

‘consenis necessary o allow i 1o remit paymentv torthie et front any and all

appmm iate govermmeaiital authorfies having jurisdiction t‘xera-ﬁr

Usia of Proceeds: il shall not use the pmceeds of any loan made: available by thes
At tothie Borrower for any. puruse of thirmg wlber than.as apprwed by the Agent.

‘Mepative undertakings: The Chargor undurtakes wwith {he Saeml that. until fridlefessinle
-payment atd discharge of the Serired Ohiigations the Ghargor skall ot without the: piior

wiitteri caéiisent of theAgent:

(a}

Ahe Torsgaing, any mortgags, chardo, |IE!!"L, plﬂrlgc ar pth

‘exprossod to-bo subjict o and rank behind this &E-cun%!;;'

Nag‘itlw plndgca sreate ot permlt to Arise ofBiis taw Enmmmdnw aver st or Al "I‘y’

pait of-its gesads other than for this Seniity s, without prejudice tii the: gomrahty af
Encumbrarnice hereafier

3 shiall b i e

nreated by the Ghargor (atherwise than |
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il sposals: el -transfar, disposio of or part with possession or control of or attempt to
“aell, transfer or dlapﬂEE of the: mGrﬁgageﬂr F’mpprﬁy oy paaf of ftoeary interast i i
‘ather thardin the conrse of its businegs amnd on ami's length fﬂl‘ﬂh

{t}  ‘Change of business: change the nature of its Busingss or comivience any businass

wother than that presently baing conducted by it

{d}  lefiinat; waive; uary of sancol “ln v of the Relsvant Agreament to which it is ' party
withouf the Aqent s frior writter consént;

{8y makeany rodifcation or permit any modification 1 be fnade 65 the Flim i soch
rcdification may have an sdverse, df‘fmct o thee seu:ur[tg..r of the Agent Linder the:
Security Doclments or athenwise dr vary the termé of the Laboratory. P«Q! BEmeil

i) exerdiso any rght of power cohferrid on it by oravailable to it under the -Hele«mnt
Agreements r}ﬂcludmg without Trmitation, the right of termination, o '
varablﬂﬂ} unless and Lm’[rF requ::"%ts-d 50 5 :JU hy‘ thﬂ hgéntwharwup

{eqmre Ehe ﬂqem m Pnfm{‘e any tpﬂ‘n nf any af Ehc HLI&!“J;}H’[ ﬂg;‘mmchts "md
agreements againistany party (It belng acknowledged that inno clrcumstances shal
thiz Agent have any obligation so to- enforce} '

gg} allow.any counterclaim or seb-oif or gther aqwty inrespect of ary s payable in-
felation to the Film andior rightsin the Film; and

(hi  effsct any fransaction wsth any-Affiliale of the Charger save as-vontemplater t}y the
' Felevant ﬂm eaents in sRistatcan.at the date hersnf,

6.3 The Ghuirgu% shiall indermrify the Agent {:‘mr:f dsa-_%;ldraltﬁ. cavenant any Receiveror
Recoivers or, administratar- appointod by it} against all emmg and-future rents; taxas; rates,
Girtios foas, Yoriowiat fees »::?13!:_}95 assessmenlﬂ rmgmsmnnb ik t}utgr;mgs wha:-;o'favai*
Ewhzethpl Im,Ui}E;P{i L dewﬂ or slalils or othanwise and whether in‘the naturg of capital or
ravEnia Bnd.even. Ehnvqh ofa whof[y Rt vél r:hamctef} ‘which naw ar at any time during the
continuanes of the Seolrity are pmper ¥ payab{e inrespact of the M{}nggtﬁd Propery or any
“part thereof o by the awneror ‘occupier thergof,

7 Conversion of Hoating charge and auformatic ciystallization

7 -At an‘;r time, without prejudice to the: provisions of Clause 7.2 arid 7.3 the Agent Ty, by-mtlf:e--
' T the Ghargor, convart the floaiing charge: created by this: Deet info & Fixeid:
' |ra r%e% wihe assats specHiod in'such notice. and e Agent shall sthe::t to the ﬂocurrenm
-of &n Eventof Default be aﬁtialed {but net. le::-und} %{s fElkE possession Df o apmmi & Faier:ewel‘

“of suah azgats,

T2 If the: C"haum asdigns charges, pledges or atherwiss anermbers Qwhethur by ey o uDGUﬁ%}f
-assignment, fixed:or floating securlty) anyof the property, assets.orincome domprising the.
-praperty covered by the floating charge fefarrad to in Clause 3.1 sbove save as permrttE‘d
unriel iyl DPPd o alteimpls so o ds without the [y mnwnt i w[m g of thie ﬁ@ml ot F 2y

- other Parson fvies bny distress, skesution, sequestration-or other: process ayainst

"C—’ei‘i}" of the said praperty, assels o incame t?mn-in'the abseraceaf any riotice or othen action by

tiie Ageitt prsuant to Clauze 7.4 the fidating chaige nereby treated st autm‘rsatlmlly

withaut any reguirerment for rzcmrﬁl by e Agent oparate as a.fived: ¢harge forthwith upon te:

-uccurmnce of such Ewani

g _!fany af the Cvangs of Default refarmed o n Clauses B: 7.0 510, 8, 12, 813 and 8,14 nelusiva -
‘s with vespest W the Chargar then the flaiting ehargi hmmy crested shall automatically
swithrout: an'y rnanroment for notice by thio Agcnt operat@ as afixed tharge forthwith wpon the-
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7o

CR

B2

8.4

g

“such liabilities is; withdrawn 5-quﬂr§dcd B
‘daseribad) df ihe Parsen concermed, or if any Helevant Pprsmn L]

: Ejmac;h ofany agrﬁcmrxnt r‘el"’itmq for ainy such lizblitigs;.

DEGWF@I‘IEG r:rl‘ uuﬂh_ﬂ\_m_;at If aary: uthpr Event'af Del‘ault refen ed tain Qlauaes 8 T 8 ?.E

.sl‘ia?l furiher he entltléd-_{bm nﬁ_ﬁ hoﬂnd} ti tf:kva gm HFH%fL’Jn Cl.f’ o apgmmt & RPI:ewer or an

ddfl‘lifil'}il’dlm cJF Sﬂc i aa:.ei:s

Paragraph 14.of Schadile BT o tiie: Ensﬂlvency Act 1086 {incorporated hy Sohediile 18 of ihz—;
Enterprice ot z{]m_*) shall: apply to any floating change created pursuant o this. Cead.

Clause 7.4 and 7.4 shall not apply by redsonon Iy of & moratoriun being ablained oranything
bizing doge with 2 .view to & moratbrium being obtalned under Section: 14 of the Fhsclvancy Act

185G,

Events of default

i B Bt of Dt aLﬂl’: shall OGCT. inehiding without-fimitation one or mare of thie foimwing
Evarits of Dafault .

Non-payment: any Relevant F’é;_smn 'faiii'é_:'{t:"pay any stim expiessed (o be payable by itunder
the Relevart Agreements at the tirme and otherwise in the manner specifisd in the Rolevart

Agreaments;

Breach of obligations: any Relovant Parsob for ariy” Fedsar fails diily 2o promiptly toperform

-dr ohservg any othe ubilga[mn {olher than & pa}rment e:sbhgatw::un} o Lrndurtdkmg bxgjrbaa%:tl‘ jis]

he binding UI‘L c-r undartal«cen by b or Underthe Relevait: Agreements and, in the caspafa
th Agent [ beiny remeadiad, the Agent does mot
Days after the falure, that it has I::ualan remedlet} fo tha Agent's

defea mme wnhlh' rma Busmeas-.

i.sahsfactmn

' Mlsmpms&nhﬂan any represantation or warsanty ghven or made {ordeemed o be qlwen ar.

rade] By the Chargar, the Barrower, the nghtb Holdes or any Personan their behalf or
contained i any certificate, statement,: Iﬂgai opinian or notice delivared or Mads T, e ar |r’|_
connection with any. Relevart Adresrnent, is incorest ar misleading in any respest mnsiciwrfﬁ

e the ﬁkgeni to be material;

Cross-default, afiy liabilities, ndebtedness, giarantes; incﬁmmmlty o siffilar obligation of any

FHelevant. Persan s not paid or répaid on e due date-or, if payable ar repayabie an call or
demanid, is not paid or repsid whar called of dematided o Becoimes die o aapable of being

detlarad due before the stated date of maturity:{otharwise: thisin st the election of any Relgvant

Fiersanj, or fdrrg.f factily or camimitrient made avallable to.any: I{ezwars F’_ursrm tela&incg e
ricellsd by redson of any default (however

i dﬂ; fault undpr ar mmmltq &

Uritawfulness; invalidity: it hecomes or proves: b e unslawfril ar impossible in =l material
raspact for any Relevant Person duly and promptly to- pﬂrfﬂrm arobseveany of the

-Gbﬁgatmnb iy Unﬂeitm{lnq% Pxpre-%iz-d tca be bmdlng {m or Llndertaken by i ar Unider F;hn
% 1 ! i

Lmen?umeab%e s Eu heif full fcn e and eﬂ*ﬂct ar 1f ’-m‘,r Rplpvam F'era -doda ar
palges ar permits to be done any act or ’H'Ill"lf] avidariing #n mt&*ntlun fr cantest of repudiaie
any of thie Rejovant ﬁgreementa inwhale orin pat,

Revocation of consoints: any corigent; wuthartaatian, approval, lfeemce, exemption, filing,
IE-" gaﬁl':rmmn r'nﬂta| |58t10n or. other mqunmment m an;r.f QG\FCI‘HIT’ILHM judlc.uﬁ oF. pubhn: ht}d}r ar.
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fig

8.9

A0

B

812

813

8.4

"B

by any Relevant Peisan of
manrier ermm?;}tah =3 {u thﬁ Agentoris nit oranlod of s revoked or kerminated or ex;mm

Receivership; distross: fry Persor takes any activn or &y

Sdy  afeehcimbrancer F:al-:mg possassion of, or any distress, avedis

S obligations undar the Felevs: aik Agroements is modified ina

Composition; winding up-any Relevant Purson convenas & mesting of s creditons or

propuses or makes ahy arraiiyamcht or composttion with, o any asslgiment fcrr the bFﬂEﬂt of,
its creditars o r;aguilatlr s are commenced with a vie
rasscfieduling of all orany part of its agifiies, o a petition is prasented o o racting s

Wb thr:. ganeral rEElLfJLZ’

cartvened for the purpose of cansidering & résolution, or othar steps are talken for mialdng an

adrinistration arder-against or for the winding up o dissalition of any Relevant Person (athar

than for the purboses of and followed by a meconstrustion previously appreved ity writlng Ly the
Agent Urdess rfuﬂng ‘o folftwing st recanstruction any Relevani Person Becormesor g

declared to befnscivent):

tgal procedire s cafmimerion
eps taken {incuding the presantation of a'petition or the filing of sérvicéof a nohc&j
W|th a vigw tor

(a4 'Rﬁ;femhiﬁ.fpg?rs&l1 Being afjudicided or found insolvent; o
(h)  thewinding up or dissolition of 8 Relavan! Persod; ar.

(e} the appointment of & frustes, supsivisor, recelver; adiministialor, administraive
racelver-di-simitar oificerin res |.'-‘=E%Gf.ﬂf = Ralevan F.rslson-ﬁr-anyraﬁ its agsets ar

i "n-n’::r ather process
-heing levied or enforsad of, the whitils ar any part of the assety Bf 5 Relevant Person;
-or

(L) & Relewant Person obtaining & maralorium or ather protection fram ereditors:

Insolvency: any Relevait Person s teamed: unable or bedomes unable forpay (15 dals withiry

‘the ganing of Sectich 123 of the Insalwency Aet 1008 or bees o tinable to payits dphta e

they: fall due or Slapends. or ihmatens ta strspend inaking payments wuh respectto.all ar any
class af ts debta

Analagous pmneedmga anythlnu whluh 15 nthe @pmmn of the Agent, anafugolls to any of

thie events referred 1o in sub-clauses & f g aand E q afityive, and which occurs: u»nd?l e Fawe

at ariy. Jur izt o

Abandonment and Failire to deliver the production-of the Film is abandoned or the

Chargoror the Campletion Gugraritor Fails to FGmp?ete and-defiver the. Falm

'Enuumhr&nﬂes enfarceable: any Encumbrance which tney affect any of the sssefs of the
Chaj

(1] #0a) m-ﬂ anfcrrceabﬁe

Ranking of Encumbrances: any Enctiribrance which: rﬂa'_',.' for’ th dirmie g affect any of thie
a-:seis of [he Chargor and which is r:reated or evidénped by any of the Beclrity Décurments,
' b full foroe ant effect i U1 Geases o rankin the | oranmar ednroissed in- the Siecurity

Documnn’ts of as othiemwise afprend i wrttlnq by the Agsiit.

Crystallisation: any svent oroirs which wouid result | in theerystallisation 'of dny floating
charge over the whols or. any part of the asssts of the Ghargor other thaii pursuant o

Clause 721 for the purpose of converting the flizating charge cregted unider this Deed koa f|:-:eﬂ‘
charge Uniess the Agant shiall be entitted (but not bound) lo take possessialy of ai appnml: a
Keteiver of sush assets fﬂ”ﬂWH’*g the oacuivence of an Eventof Def&ulaﬁ

“Beeirity in j{‘znpa:dy forany ressan
‘panstifoted by:aniy of: !.I’lf—“- Qe

conhsiderad by it to b matorial:




g8

837

820

8.2

B

g1

finandial; pohtmal frifitariy,
-Have @ material gdverse ffect on ih

- Helovant Pergon tr gy iinpeil; 4 W
-phligations urider the Relavant Agraements;

siniiMarsot with whiah the Completion Guarantor &
the Gmm;ﬂ@tinn Guarantor cah salisfy its ol igations to the: Agent under the Gomp

uarantee shall deny any of its obligations to the. Corripletion Guarantor or the Agent,; o fafl to
corfirem inowniting 1o the Adant that it shall perform ar ohserve its ut}hqatmns o the L"Dmpietlan

Guarantar ur e Agarnty

Adverse clicumstances: Aheire oECUr &H“;f’ alfdumstancas of a nalional ar lntcrn*‘ltsoncil
oelal ar Euﬂnm‘nIL viature which; i the u;}mmn-_af thig: Ageni ma!_-,f
business; %he asaets arithe financial iiticn . of ary

i prevent Tulfilingnt by any | Relevam Person of ity

Gessaﬂﬂn of business: any Helevant Person changes or threatons tochande the nature of
stopo of it business, or suspends arifféatens to suspend all ar a siibstarifial part of its
business operations, drad the Agent. datefriines thal e reslt s reaterially and ar;fv;‘rsczfgu' fo

‘affentits finaricial mnchtlcm or 1t5 abzilty o bhaame of: perf-::rrm its I:sb[rqat(ma untﬁer the.

Ralewan& Agrﬂefmfn%s

“the Chargor, the Imghts Hotder o the Borrower fils te canfirm iwiiting, upan requast by the
Henk to the Agent that it shall, perform or obsérve any material covenant ar agreémsnt
eontained in the Rélevant ﬂgmzzments o which the Chargar, the Rlig;?'lts laldar or the
‘Borrower (s8; parat[.,f

inslired for the plirgose of %q-ulmg that:

any- UK Tak Constltant Opinlar: {1] contains a UK Tax Credit Estimate of less than the amount

ﬁspeuhed ifi the Credit Agraement, ar (i) contains an apinivn fror the UK Tax Cansnltanit that it
doss fiotexpect the Fil to'satisfy the Cultiral Test or be certified as g British Film or will nat

satisfy smy othertests and qualifylnq oriferia reguired-in ondes far the Film to quallfy for thee UK.
Taw: Gred[t

iF Fries Coultural Test & not. satisfisd after the 3PS cettification: unit has: reviewsd dnd- m%pﬂnded
ta the UK Finsl Codificate f&ppllm’tmn u:hmrzte::t bg,r thi Chargor to ehtain &L Tl
Certiticate. fﬂr the Tilen: (rasultinyg T the BF's certification anit nat issuing'a UK Final
Cetlificate)i o

thiz proceeds of the K Taw Credil are hot'deposited infe the UK Tax Cradit Procesds Agcount
it accardari»::e w:th thia: Undcﬁak gl amf thie I‘aym&ﬁt Direckiing:

THEN the Seurity shall {withootprejudics 1d ary othér fight or remedy of (e Agent) become
irirnediately ehforceahle and without hotice to the Charger, and: withidat |I'T§’JIHE:5.-' For ANy (4.

fwbiethor or ot rlue to negligance ) or for an}’ cosls ol any: kirid, the Agent may-cxorcise any of -
ihe refnedies set-forth in Clause 9 bolow or any right ar remedy lo which the Agent fz-entitled,

Remedies

At A e and fror tinie o tmesafter the acouriange tf an Event of EJ&E&uIt oir |E requmsmd by

‘the Ghiargoy the - Agent maj without prejudics to any other nqhts it ey hawe and: withioLt ]CH'IE]I‘
:_mtm tu the Chargor:

{a) RE_;EEV-er: appoint by welting ohe or fere: Persons to bea .ﬁeceiﬁar-;rnt al or any part
' “of e Martgaged Froperty in gy jurisdiction that petmits appolitmant of 2 Recaiver,

(b} Administrator: 'éi'p-ﬁﬂi.hf{.l}‘,i’ wiiting an.adminisirator of the if_i'harg or;

: (r} Eala wsﬂmul any. of the rastrictions contained in sockion 1053 of the LPA as though s

aga matfe by deed and wiathar ornot itshall have appointed a
FaT refation to: the Mortgeiged Properly all the powers canferred on-
mo;‘[r]dgcm by the LI"‘A and-to.cal i, collect, convertinto monay o otherwiss deal
with- oF dispase of He: Fu'iﬂl“tgaged Pmpeﬂy‘ alk arw part thereaf an an instalmoht-besls

Sreres

i
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)

(&)

oF t_}%h'_!é_t_‘i-?fl se-dnd generally in such: rivinner and Upon stoli terins astheAgent & afiall
Ehivile fié-and the restriction ori the right of consolidating martgage s&airitios in scctmn

daf the LPAShall notupbly o this Desd!

‘Retover Ag Jent Balances: demani El—d ymisnt e the Agent of the monies thery standing

fo tfid srodit of the: Bank Aocounts by the hanker or barikers at wihich such accounts
are held and thersafter take passassion of suc.h rionies dnd apply hesamein
rﬁﬁ"ﬂi’dﬁm‘? wnth the pmwsmns heteof, or

_erigarce the security oreated by this Dead i any order which the .ﬂsgﬂnl‘ arthe Reteiver
ts ahisalute discretion thmks fit;

Appotntment of Receiver: The following pravisions m;all apply ta gy Recowﬁr or Renaivers

{d)

()

-abligations, inuludmg withiut fimitation eonsid:

‘Recsival's appolntment and th

_app@mted pursuanf fo I;hh DEF‘d

@

sulijetl 1o section 45 of the: Insolvancy At 1986, thie Agerit may. ({) remove any.

Heceiver pmwnufwly ippfﬂmpd hereurider, and {il} appolnt apother Person: or other
Personi as Hecoivor or Rocalvers, wither i the place of a Rooeiver so reﬂmwe{i ar
who hag olfierwise ceased to act of o acl Jolntiy with a Recelver or Recolvers.

prewoursl';.f appointed hareunder;

iF atany time and fy wirttie of. *my such appaintmank{s} any: bwo or more Patsons shall
hold ofices as Receivers of the same asscts or incame, siich Rareivers may act jeﬂnt}‘g-
and/or severally so that sach-otie of stich Recelvers shall be Entitléd {umless the
cantrary shall be stated irany of the deed({s) or other instrunient{s) appainting theny:
fis earise all the powers and discretions heraby conferred on Recovers individually
and fo-the gxclusion of the other or-others of therd;

m‘nmef of. iﬁﬁ Rgt,rrt

gvary Receivar shall hiava:

{i “all the powers canferred by the LPA onimorgagessin pnvaessmn and
[2OeIVETS: ampmniad unider Ehdt AL
Yy A I"'the proseErs spemﬁed in Behedile 1. of the Insoivancy Act 15988 {whiether or
U nolsich Receiver s 2 administrative receiver within the meaning of the sadie]
Aty and

ﬁii'i}. call'the powers contained in Glatse 9.3 of this Daad:

iy m“mmg 2y salc or other disposa of any: of. the Murtgdg@cﬁ Frupaﬂy ln fheexercine

of their respective powers; the Retsiverar theAgant may atcopt; ae and by way: of

eeinsideration for such sale or dther dispogal, vash, shares; loam: capital r ofhet
szt Tugiliating at:mrdrmg toar

dependent upon profit o furmiyer an tonsideration the armoiint wherenl | 5 o e

“deftermined by 2 third party. Any such -:c;lrmzdeiat[cﬂ may be r&ccwab]ﬁ ina {¥]{gee= e

or by |r|g_t:1_[rru-=r1l i

all rnnneya rocelved By 'my Rugdiier ﬁppmnted tnder ks Disdd shall baappiied
Jaulijoct o AWays to the provisions of the Enternrise Act ED{LE] i the following o

{1y:in the payment of the dosts, LJI&?’QE'S and expanaos of and incidental tothe-

yhrient of his remunaration; {23 it thes payinent gnd.
discharge of afy oligeings paid and lizdilitics owred by the Retever in'tho exarclse
of any of fhe poweis of the Recaivar; (3110 providing foi e matters (otlier than the
rermtineration of the HUC«E‘i"."PTj-mpPMﬂPd in‘the first threo parug glaplm af seation: | 098 j

peiz¥
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'-m‘ thiz. LFK-*. AV i DE’ Eﬁw_ardu payment 'f.'aﬂy deb[:s {H“ Elaams whmh are requrred é:uy law

“anid axtaﬂ ion to ‘mﬂ grma'ﬁlr::m'f}f ?:'hf-“ said Gﬂctioﬁ MQ(B} Whic:”] pmvi& UﬂE:- HE B0
waried anid Exteﬂded shallbe deemed incdrporated herein;

gy ovary Rocdiver shal bo the agentofthe Chargar which shall bo salely mapmbmiu fo
' hiz dcts and defaults and for tho pa}rmant of hizrremiznerstion; and

{h) every Receiver shall be-entitled to rerniunerstion for hig f«mrwm Algrate: for-be s L:y

' Agresrent between him and the Agent {or, failing such agreemoent, to be'conchistely
fixed by the Agent) commensurate with the world and responsisilities involved upon the
Brasisof chardglng fram time o time adoptod in. wonrdznce with his. currenl practice ar
the cufrert practice of his firm and without being mitad 15 the maxinilim rate spacifiad
in-section 1089{8; of the LA

Tier Lpan ary premlses rigcessary and to take pmasphtsmm of, collect, get inor
a4l aticlany part of the- Maortaged Pmparﬁy and getin all moneys of procesds in
j frarm the Mortgaged Property ar any deed, doctrment,. iight ar
-nniltlement aﬁemmg the Morigaged Froperty;

@

{B) 'm 'tak"e enffxri::e aerentf ‘*ainanﬂcﬁnﬁw mtmn «,m'ta; a}m’ pru»:;’e'miingb irt the na"m’e'nf’_

salmn mmpmmase and *arrange any L.Ialms

_ S i rmif; with o iy Ay | Persan-who s, orclaims: tar -
tm o c;mdator a:af [Im Cma‘gar i rehtm J in aﬂy way to thn h&orzq;;qed ngmr"ly or. Ay

- part iher&cﬂ"

o) o assign, gmii f:.am ligerse arant: t:-;utlcrns toesell; dw[ with convert into FriCEY OF
rignage or congur in assigrdng, slling; Ieasmu:r, licensing, granting ‘options to sell,
converting infa rmoney -dealing.with or managing any Morfgaged Property and ta vary,
terminate: or ancept sunerders of laases, licetines or tanahsies i respect of any of fhe-
Mortgaged Properti in sich marnc: and: gunerally on such tormms and conditions as he
or the Agent shall thinl fit and ta carry dhy such transactions into’ éffedt i the nanie of
ardali bahalf of the Chiargor or olfierwise,”

Y to'take any steps that may ke necessary ot Aasirable toeffect Gompliancs with all o
-anyof the agisements heraby agsigned;

&) técaryon, manageor concur intarrylhg on and managing any business {fwhether o
vt ereuinug ¢ carisd on by the Chargor) incliding, withatit imitation, fo'take aver and
worfiplete the: Produstivn of tha Film:

) 10 ratse o barrow o secure the payment of any money that may be fequirsd far the
axercise of the powers set out in s Clauss, whether upon the sacuifty of the fhole
orany part af g Martgaged Pl:)wriy W w;ihuu[ R:.utth secun ‘y_upun &m,h tarms as’ thia
Agentar any Receiver shak thinlc fit;s

gy togive valid roceipts for all monies and exocuta all asaurance& and thireds which. may
s propefordesirable for ma ssmq the M@dqaqed Pmpcrtyg

{hy:  to appointand dischards adviseis maiageds, aganks, dificers, ampliyees, mntmmm’;é
gl wu::rrkr‘“en ‘at slich salaries: and fm £ 03“1 i ._rif}-:ia Emd Gn SLIEE‘I nther terms .:1: fiz or

£k I#: P-.geni may :;Fetermarwe

24
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“gnthap

i) to rake any: arrangement or: compmmlsa pay any- c-::umpensatn:un arincur any
_.mhllgazram and. erter o ".:‘!‘l}" eantracts which he-or e Agent shall think expement 18

they ifiterests of the ;’5_5:_3 ent:

(i} ta ake; effact and da all mainténarics, mpaws devalopments, reconstrustions;
' ' nhWPmPrHs a‘umlﬂhmgs eqliipfrient, aterations, addilions, chaiges or ngurance o
iy prachol the Murigdgvd F":upvri}* FeR iyl m[\armﬁ of th:ﬂ Agont frir mdlﬁieilfllr’éfj ife
valiis af the Mortgaged Fropery in. every such tase as fhe Agemt or He shall thinls fif]

k) o tiake calls, conditionaly or unmndluoncz iy, o the rnrrrzmnru af the Chargar in

resgect of its Uncallod capital withi the same pawers for e plrpose ¢f enforcing
‘payment of any calls o thada as dre vy the Articles of Association of the Chargor
ganferied Hpo the tirselors | thereol in iespeit of calls ‘authiorissd e hie riade by thens:
and to make the same i thio nardio of tho dirsctors or. [%"i thiat of the Ci]drgm‘ ut '

Dtéiemflse anid: to th& excluslclri Gf 1I1e direc%ﬂrq |‘}DW‘EI' i Ehai resper:;t,

{I} iiad prmmate Incorparate, matiage and wind. Up elther:sone-or with othiers any company

withia. wiew td such company urchasing |GE§”0II‘I§§I iEGE&I‘[Elm‘E or othefwise: BEGUinng
interests inor Undeitaking worl ot providing services in relation to-all apany of the
Maortgaged Property, ko arrange Tor such: mmmm% to-trade or ceaseto traide and to
purchase, lease, licence or otherwise acguire all or any of the Mortgaged Property on
steh terms and conditions whether of nat lﬁclud’rng paymeht b}f instalkments séoured or
irsstcired g5 fie b the Adgent shall think Ok

(m} tosign, sedl, exeouts, deliver, complete and perfent all niotices. ahd docutnents ag-Arg
' thought fit by the Agent or the Recaivet for exercising, observing and perfmmmg any
af the powers, obligations or duties canfered or impasad an the Chargor hereby af by

any staiite m' respest o -’[he Mﬁrtgﬂged Property;

M) toobtain renew extend armend or otheniss deat with slich perrissions consants
sandfer EIG@J‘I%:E&&: far tie benef cjf or itheryise o witt ot ancillaty. to thie
Wlinrtgared: Prﬂpﬂr‘ty ar the Lse nr.da\m_op o Gf' Ay busmes{j corbprignd thersin as
‘the Agentaf t 18 Hecewer ‘may consider. necessaw or deswahle

(o) toagrseany vaistion modificatian o détenmination of any existing decds, agreements:

- arrangcments arig enter it make: or abtain any pew: agreements deeds bonds dr
Al rangt—*ments_ wh[ch Thay be: nemsaar}f or desirable;

{p} o doall such other acts and things a5 the Agent or Receiver may consider nocossary
o desirghile for the management, developiment or realisation of &lf of any gart of the'
Mertgaged: Pmp?rty -andfar all actsor thmgq as may ba considered o beinicidantal or
sondusive-to-any of the mattes or prowors aforasaild andwhich he orthe Aqm%

: Jawful[y Fay.or-Gar da;-and”,

fq} o wrerciseall such othor power and 1uihmr’ii'y which the Agert could axersise and
o confer if it had full title guarantes theréte and to.use the name of the: Lhargﬂr far any

“BUSH pUrposes,

Exertize. Thf? fotedgoing powers of sale and of appmntmg & Recaiver shall ba exercissbis
“withaut any restrictions [such ag but not fimited to those contained i Sections | 08 and 109 of

the LPA)-but alwaya subject ta the provisions of fhe Enterprise Act 2002, Nopurehaser,

"mnﬁ‘gaqpp arothe third party dealing with the Agent-or any RPE‘PNF‘{ shall be cancermed o
“enigulre: whathor thi & socuily roated horoundor has b
“application of: any: frioney paid to the Agent or stich Feceiver, or oifieriise as to the propristy

yisl Dﬂfurcmt}fo o tu B tD i

ety of amy uthel dealing by the Agenlor [mﬂ Receivsr gnd, I the absenr_,a oF- b faith
rtof such third sarty, such deéaling shall He ceamed to tm;—" withir the p@’w;‘a :

hereunderaind to be valid and effoctusl according ﬁ}'

an

hsiret
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&1

_ S’Eatutmy and Gther Pawers: The pmw;:r fei appaint a Receiver confarrod by this Desd shal

ot ers of the Agont Linder the LPA to the oktentthe
Lirity- eated Anid the Necaiver shall have and be
farrad Under fhe LPA i the same way as If ha Had been duly:

dppumteﬂ mere.under Thra :pr:uwér o apficint & Recelver conferrad by thta Daed or T’J‘:f siatite

-shall b and remain. enertisable By e Agant notwnhstandrng arypirior qppﬂlntment in respect
“uf all orany part of the- Wortgaged Froperty,

Trist: Az and when the security created by this Déed bacomes antorceablo the Chargor _
diclares that i will hold the Martgaged Properiy. [siibject to the Charyor's riglits of. rederaplicn)
Lpon trust to convey, assiun or otherwise dewl with the-same:in sush mannorand o stioh

FE‘iSJﬂ as the ﬁ\gent shall rﬁuﬂrt and declares that ishall b [awful for the Agentby an

thoisad nificarto appaint & new bustesar Fustess .ol

Iy E:
.1he Mort{;aged F‘mperw Emcl in pamculaﬁr bt withiat _mltatmﬁ at an}f téi"{'lﬁ o tmes o appornt g

hew riistes or trusteos thereof i place of the. E:hdn;vr

1y '{"__TSH ﬂsclt nﬁ-r Shdﬂ thr:: Fit::{‘elver u}f reascm &f the Agent urthe Receivar ﬁnEﬂrmg
' Ethiereaf, be |iable ta nccalnt Es -

'mmtgagee in possessmn af fﬁr any defauit or mmlasmn fn Tt whatsoever o whicha

me:xrt_qagfﬂe in possession might tig liable, i be. Elable far any loss ar {1.;image oogasianed By or

‘upon realisation or diminutian in: valle happeing T orabout the exercise of any power

onfarred. hereby ar by statite and the: Ghﬂrg@r‘ shall bawve no night-of action.or claim against
the drant an the grounds that & better price could-or might have been obiairied on-any such
redlisation; sale or dispesal, The Agent atid the Receiver shall be sntittsd toall thie rights,
powers; privileges and irrrinitiss confeired E:q,f statut@ ‘an rorlgagess and Mecelvets.

TheAgent shall have the right at tscomplete: digcration to give fitne or indulgénce or to-
campmmd with and o maks SUch ather prrangements of whatsuwu Hiagluase ag it ahall sae fit.
with the Ghargar or qrw other Person without oithe thammra i oY

1hw f&gent't- right and dtle o the: angaged F’rag:neriy and any foneys 1
fror-any other Parson. may b appion by the Agent: o Ay ammunt (Jr-tf‘&{‘ﬁacllﬁﬂ m‘ sumh
Fergaris.or D’[I‘IEFWI.‘::G 4t the: Agent shaii seefit,

At any ime afterthe seclirity nreated hereunder. bevumes uﬁurceai:le the HAgenbora
Recaiver may {hut shall not be ub!@ed to) doall such things and-incur all sueh axpenditlie us
tha Agetit or such Receiver shall in their sale dizcrétion consider necessary or desirable to
remedy such: defector ta profect or reallse the: Mottgaged Property or its interasts: taidter this
Dhaesch-arid, in parficular (but without limitation), may paEy any moneys. whach rriay be payable i
respect of any of the Mertgaged: Praparty and any tioneys expanded in s doing by the Agent
ot: Receiver shall be desimied di expense oroperly inciired and.paid by the Agentand e
Chargor shall refrbirse the same sh'deinand {o the Agent..

Mew aceount; 1l the Chargor shall withaut the express writton-agroement of the Agent terete
eredlsor permit to ariseror shbsist a0y Encumbiranc St 'ﬂg the ru‘zclriqaqmd Pinperty {qave
as perimitted by this Deed) of whith the Agernit shall recaivey ot il i eafstrictive; tho
ﬁgent gy bpen & riew account for thie Chigrgorin a’espect cf 1 i il i this: Agent dogs
it It FH6T dpet Sich now decount i shall nevertheless be tedted s it haid done so at the
Hieries Witen it received such notice and as from that firme all payments made by or on:bohal of
{1 Chdrgor o the Agent shall be crodited or be Ireatet as-having bocteredited to the naw
account, and such sayments shall nat operale to-reduce theramount due frém this Chargor to:
the-Agant at the said e (hulthis Diause ghall nat pm;udmp ary security which @part frafm
thils Glause the: aﬂugerﬁ dolild have fad but far the discharge By the Cheargarat iaablllhras, or

obllgatgons_ inceirrad aftar that time).

Discharge of Secured Obligations: Upan the veclrence of an Eventof Default the Agent

map‘ v.'hema‘-..*el aryd 56 afaen B |t zmnm fit:apply the whole or any. part of the ronias: from s
i : c:r:vuma c’xf tl" e i &argur wﬂh the Aqunt I tuwsmt; E:hs-

Dp&ﬂe{i liif thw ﬂm*nt far f mt pur pust:’;l

b




A2 ‘Buspense account: Al minies recsived, resoverad of realised: by the Agent ungder this Dand:
“rray at the sole distretion of tho Agent be o 3if by the Agaiit B any suspanse b
[mpersanal Ecmunt nending thie apphcahmn rom timeto tinie of such monios and accrusd
interEal thergon in ol towards the payment and discharge of any part of the becurec{
Obligations.

10 Bet-Off

10:% -0 dddition to any nghts now o hereafier granieci under applicable B and not by way of
Jirsitatian of afyy siich vighits, upert the aoputrence of dny Event of Default, the. ﬁgent is herebj,a'
.authﬂnsed h}r the Chargor at any tirme ar froim fime ko irrie, Mthuut HE‘E’,ILE‘ %r:u the Thargor, any
such notice being hereby expressly waived; o set off _deduct retain; balanoe & mﬂunt% in
rasgact of o claim comipsiisalion in respect of and o prapiiate aid. toapply any and 5
degosits (general or special, nctuding, but rotlimited to; any indebéédness evidehésd by,
ﬂ-:—*rélflcates of depiosit, whethay matured or unmaturec:l} and-any other: |ndehi:e{1m,. b s tima
held or owing by the Agant to-or for the Gredit of the dcealint of the Chargoragsinstandon
accountof the ohligations and Babilitios of the Chiargor to- the Agert under this Thead msludlﬂg,
but not limited to, all.claims of any nature or description-arising out of ofconiected with this -
Bead Irrespective af whether {a) the Agent sliall have made any dafriand hereun«:%er g5} {b} the
Agentshali have declared any amolnts dug inder the Credit Aorasmant o otherwise [ be
due anid payable and althdurh said obiigatiors and liabllities; orany of theim, gy bo

coftiigentor granatired.

Tind

108 The Chergor herehy waivis and agress that it will nat atksmpt to ekercise any Aghtto which it
mlqht otherwise be entiled:to. sotaff any liability ar dobiodnoss of i &qam tir thier E’imrgar
ot any accnunt agarﬂst ‘éha L_,hargnf's liability. ar indebtednase b::u the Agefit homundmr

11 Power of attorney

114 The Shargor hefphy ifrawsceab i and by way of security appoints e Agent snd appaints any
Recaivar jgintly and alsa severdlly i be its attormey and 1 Ts"niro; and Gtherwise o its
hekalf do all acts and things and to’sign, execute ard da-all deeds, instriments; documents
acts and things wiich the Chargoris obiiged ar wihich the Agentor 2 Receiver is empoivered
to execute brdo ufider the Credit Docurents and the Chargor Hereby agress forthwith on the:
reguestiof the ﬁ.ﬁem o ratify and corfirm all sush acts, things and documants signod,

cexecutad o donsin purstance of this power..

112 This appoittment shall operate asa genceal power of atiormel ade undar Section 10 of the
Powers of -Attcarneq,ii Aot 185 ' :

12 Indemnity

The Chargor hershy-agrees to lhdamnily and holid harmiass the Agent and any Receiver from
and againstall actions, claims, proceedings, expenses, defrands and liahilios now or
tereatter brokgnt against or meuimed by either or both of thent, or agamst ar by any Persan for

swhoise:act oFomilssion cithicr or btk of tem may be. ﬁbae restilting frommy any breach or

snor-observance by f tha Ghargor of aty of the provisiarns of this Deed ar gy payraentin

“reapect of the provisians of this Deed or any payment i respact of e Seoursd Olligations

-'gwhﬁihf-r made by the Chaigoror @ riire] party) being set asids or declared void for any
reason. The Agent shall bo anbitled Suta idemniy atd hold harmlegs the Receiver on bighalt
pf (e Chargor whish ghall reimbiurse the Agem- acodrdingly. The Ghargors Nability to.the
Aqmt Uncer Hie El%t of e nnc:l sentanoes hmpmf shiall-form: part of ther Spc:uren Dhllganona

3z
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14

15

151

165

158

15,7

‘damiand Al costs; Ghai

any third palw withaurt the Ch*‘ln:mr:: Suige

Costs and-expenses

The Chargolsiall payyorreimburss: fo the Agent or the Recetyer (s the case may-he], on
s and exgianses incurfed and alf athermonoy pald by the Agent in.
catirizelion with the préparation and axeuution of Hiis Deed and the exercize by ths Ageit or

any Receiver of its or his rights, powers.and diseretions unider this Deed, the administration of
‘this Dieed, the protection.and the enfotcermeant of this Secur:ﬁy snd fhes puyrﬂent of thie Sectins
Obligalions orany other sum dia: fromm fhe Ghargor o' the Agent Lwheiher of nat the same.

wikild ha gliowable. upcun 4 pafty and party or solicitor and own client taxation:onthe standard

‘or indefrnity hasis by the Caurty mdudmg withiout limitstion all remureration and eXpenses

p;e.f,rable to the Agentor Recelvor, and all ¢ stamp and other duties and taxes {if anyy to which

+thlg Deed antl atiy: m_‘;rsel “dacument excolbed in sangieclion harewilh may be: subject; ard 4l of
e fﬂreqalnq shall be -E[_chr'r’li-‘tﬂ BXpEnSES. }ﬁl’ﬂ;ﬂeﬂ}f II‘IGLH"EIZT andt néid- by the Agenthereiinder
and shal ﬁ::rm panﬁ of the Bectred Olbligations and Jiterast shdll asCrtic 'thf“rf*f}lr[ dt‘rarfimgty

Assignment

The: Agent shall ba entitled te assign or transfer the benefit of this T Tead i Whols arin part o -
ent, The: Ghargol shalk not b entitfed 1o dssian o

teansfer any partuf its righis hes eunder fo-any: third pariy erhuuL !J“'&e pr mr wntten cunsmnt ot
the Agent

Geneéral

Mo faiftire o ielay %zv_.f e Agentin exerncising fmﬁ,f right; poweror privilege under this Deed:
shall operate gsa aiver thetiof, fior shall any single of partial exerciss by the-Agent of any

rlght powvar of privilege. prachide sny further exeraise thereof or tho exerclse of any other nght.

pivwetor privilege, The rights and. remedies hprem II!I’EJW(]Fd are cimulative snd notexelusive -

of-any.fights ar mmm’jlaﬁ provided h'y E

A v release; settlemantar discharge belween the L.hargur and the Agent shal be conditional
GG B srﬁcun%y o payment made or givern to the Agent being avoided, ratced, :set Feiteor
rendered Unenforceable by-virie of any provisiot or-etadtnenlriow or hereafter i forca
relatirig to bankragitoy, Inselvency .or liquidation and if any such seclrity of payrent shall Be
avoided, reduced, et aside or renderad dfienforceable the Agant shall be srititled fo recover

thie Full aerout or waluzﬁ Bf: ahy such security o paymant fron the Chargor and otherwie to

anforce this U&ed amif sur:h r:ﬂlmse' settleme_ﬂt or dischargs fiaed freat taken: place

The benefitof this Deed shall be transfaraile by theAgent, withoU reiard o any cef m’r
countﬂm-am o P(;IJI’HP% hph .reen 1he r‘hargﬂr aﬂd the .!"ueni o Ay mtermedlam Imfdu

This Deed shallrermain-the property of the ﬁgcn& notwith t,;:mt_:i&r_'_‘isg _any._rﬁ_leaae-;m dlscharg-e tr

pumnl fed: iE[BaEE or {I[snhaz'ga hrrnt:sf

A ccﬁté‘lcckie signed h}f an-officerof the F'u:'ent an ko [hre armourtat amy time of the Sociived
Obiligations or any part therenfar any mterest accrund thercot shall be binding a- and conGlisive:
as helwesn the parties Merato i the abisatios of manifest sror

If-aniy ane-ar mare of the provislons containgd it this. Desd shall be Inkalid, Hlega o
unenfarceakile i sy respect e uahdu}; iogality and enforceability of the remiaining provisions

contaimead hereln shall not fnany way heatfacted or rmpasmd thershy..
“Waiver of defences

Thecbligations of the' Gharga inder this Desd will notba affetled by aivact omission, mattar

rf ila ohligations:

i thing wh fior this Clatse, would raducs, release or. profudice dny

_-_Lmdpr Ehifes Pleed 1nﬁ'|t§mut lsﬁ‘mtq{mn and whf’.rihfbl i it Imawn feditar thc Mm%} mFLE(EH‘i-‘;

i
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[aj any tire; walver or gonsant, qmntﬁtito or Gormpostion: with, the Hnrr@m‘rnrmii‘u-:-[

Fersof arany itier pam' to an}f becunt}' Lrociment:;:

i3] tho rolcaseof the Borower-or sy iathm F‘u]_'qun EE T GEHH paly- o any Ssousty
Doctment undar the terms of any composition of arrangement withany croditor of the
Borrowar or of anyother pary to:any Secuity Dasument any other Person o of ahy

ateie [‘Jﬁl’[‘_l.i’ 18y Sectiity Dorumem

fey the ta}r:lng wariation, mmpmmrse Emhange renewal-or release of orrefusalor
npme-cr ‘m p?l‘f@rf Eaka up {'_EI‘ enfnrmﬁ ﬂnj,r nghtv Eg&*ll’t"t Sk SEI'_‘.LEFII}' DUEI aeqe%s af; the
Ty

prasentatlcrn o rm:n Uhuenﬂancq Df aqy fmmalii,f or mthﬂr mquimrnmnt I naapm‘..t ofafy
insfrorrgnt orany fa;lure to realize the full value of any Security; .

()l any iﬁcagaacﬂ}' ot Tpick of power, authority or lsgal piﬂrsmhdllt}-‘ af of dissolition of
change in the members or status of the Borrower or.any other Parson or 2y othar
paily o any Security: Dawmant

(6).  anyamendment (howaver fundamentalj-orreplacement of a Credit Document or any -
-ather document or securily;

fy  any unenfmrcnabfhty: illegality or invalidity of any obligatidn of any Person under any
~Oredit DecUmeantarany gther t%nt:urrent or-sacurity; or

(@) anyinsolvency orsiniilar proceedings,

Imniediate recourse:

“Thie Chargorwaives dny nght it imay fisve of first reéfuiring: the Agent io procesd doalist-or

_ s any wlhir ilg‘hb:. o 5e¢urlty el ﬁa}{mpﬁt*fmm any. Persdn befare enforcing the: _
Security. Thisw afwr dmpllﬁ’b irros spentive of any |szwor mpy provisian o a Cradit Doatment E_

Ahe GCH'IEI‘EI‘_','

Appropriations.

Unil-all the Sacuret Qbligations have bieen irrevacablipald in full, the Agent may:

. fﬂ} refrain from applying or enfommg ary other mories; security or rights:held or received:

bv'the Apand it fespect of the Secured Obligatiois, or ‘apply and. enforce the same i
sUEH thanfar and order as iU sees fit (whether against the: Seoured Obligalians or
‘ntherwizeland fhe Chargorshal aot be entitfed to the benefit of the sames and

(h)holdinean interest ieaiing stspsnse acnntint any mories received from thé Chargar ﬂ!"

onaseount of the Ghargdr's lability in respoct of the Secured Dbliations.

‘Défarral of Chargor's rights

Al all the Secured Obligations have beeri irrevocably paidin full and unless the Agent
_'ﬂﬁ}'&rW[E’E

_us the Chargar will-not ExETCiEEany raqhtﬂ Wr’ﬂm it ma}r Hiave: hy rma s af
perfamanc:e;hv itofite r:zbhqain:aﬂs undﬂr the Credit L}oaumcntﬂ

fay  fubednderrinificd by the Borowsr o byany-other paty toany Credit Docurnent;

{I’J} ool any contribution frarm:any other guarantor of the Borrower's abligations under

_éh? f‘re-z:ilt Do ummb anﬂmr

(61 totake the bisnefit fir whﬂle of in part arid whether by way of subragation of dtherwlse)
af any piitie Agen 1S er the Credit Dociiments ar of any othor guarantm ar
aat,urw Farbieny ptirs =,Jar‘srt tm m n cmnneﬁimiﬁ with; the Cradit Dacumenta Ly the Agent

5




'lo 12 Eurtherassurance: Tha- Ghargor underialeswith the Agont that untit indefeasible payinant
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Ty b
'5u<:h mnrtgdgms charges secuntg,f

SOfT, dﬂ],r Her:ewer on ﬂny' ﬂdmmsstmtﬂr ﬁr ol Elnj,-i dalﬂg
Sar i canmention with i

“Agent produceto o
“gind dogiirments of title {t{l the extent the Chargor is i possegsion af Ihe sama). relating o e

‘conskust in acenidancs with Enghish law dr

'ami dmrhamv m mas r:z ihe eeu;e:tf E}Ehligat:lc}ms ;t L-hEEE when required by the ﬁ«gent and at.theo
x ) g

- shall havs hogorne enforceable),
~ _'?.1\.‘5,5 Eml:é %hmqq aﬂd exwute -all

vempiemental ;:-ELMFIL}' dsmgnmenta ' u%hrar dmamentﬁ and fr=Lch fe:rm nfmsr:i nthemse a5
thei Agent may, in its apining, :inUITB from time fo time in ordsr to gstablish, perfectand
mamtazn &he right% af the Agent under. ha Cedit Duuumems qem:iall y tocarry out and

ingg ol Gf the interit of the Gredit I'Jnrumaﬂts establish the secutity interdad

by b ]wreby; anst;tuted fwthel ¢harge: t'ie Mr:rr@aqad Praperty if order to seours the
“Bacured Ohligations; vestin or further dasire tothe Agent the rights expressedto be assigred
“and granted io the Agent urider this Dead, profect and enforce he.Security, cofi arfany
Sliating eharge forming partof this Deed: |ntm 2 fixad 1
"I"ﬂﬂr‘[qm;rﬂl Pmpelt}'i Eﬂ’ect or iam rh[:e t?ne reahsa?mn

ofiare pmtec:t thc Agcnt'a Ifi rest m ths1

at::: firt thé purpasa a' Lok s@n alisal 'c:r}_'
1ch realisation and shall fram 1 e Hime Wwhen so qureci by thie
poelt with thi: ﬁg TiE dunng this continuance of this Security-all deeds

Mortgaged Propetty o dny of it

Notices:

zfﬁmy‘ uemand notice ar. other'r*mmmumcatmn gwen or made undsr this Deed shall be in wriling

s5ich dermand or othiar sommani

ﬁnﬁi mar}qe_il__ fo-_rj.-ihe aitterition of

plaﬁé af rec
transm:asmn

Busltiess Day,

Goverring law

ahd any non-contractual obligation arsing in relalion hereto wiitl b ﬂ;{wemed L‘-y and -
s !rreuucably myreEd for thia benafif of th
!:"gq,arrg{:ur and the Agent that e courts of Englant are o have jurisdiction fo aattie any {hsputes
whilch oy arfee out of o in connection with this Deed and any non-contractis] {}bitth mna
'relatmq hesrete and that acmrdmr;lg.f gvy-suit action of procteding arfsing outof orin
colnection with this Dieed and any nor-coh rﬂomal obiigations: relading 1t hiereto {in this- Clause:
referred to-as "Procendings’) imay be Braught i faase ooirts. Mothing i s Cladse wilk limit
the right «if the Agentto take Procsedings against the Gh"ll‘g{}r iy uthet court of competent
pnzq«n Har, o will thie, t;:k.sng of proceedings i i T riore ;unsn:fn::tlcm ;IIPVH‘II PFGBEE&IIHQE.
hisine taken'in any other junsdiction, whether: »cmcurrent by mr rn:nt

This e

‘.i ..

T hIB lemd mdy'bp emcuteu:t m _‘H‘I\-’ num];wrim'-'m_:uunterparts aach of which when so cxecitad
i - : ug;nal arid ”i[| nr 'v.“hlt h ’t;ac 'wﬁ’mget cr s.hail t,uﬂsilmze




-Dogument Format ("PE;
-affect, anr::l Ehe parties wake dhy rlght thsy: ai.f ave o abjset fosuch freatiment. -Any pdrty'

“defivering an ke
exedUtad counterpart of this Deed, but failure io do 5o shall not effect the validity,

enfarceability, or ninding Pﬁert &of lh:_« Deed &r the applicabls Cradit Docurrents, . '

facsinmile ar transniftet slectronically i éither Tagged Image Format Filos. O TIFF) ar Portabte
shall be. froated as. ariginals, fiilly I}mdlng and witky full force-and |

d:mwiturpmri bip: Fresinile, TIFF o FLF; whl] sls Lin;.lmur_aernnnunilly

Any and -zl trusts created pur“ﬂuaﬂt torthe farms of this Deed shal autoinalivally vease and

determing ofi thn daio which s 80 yoars fram the date of this Dowd.

N WITNESS wheteot the parties herato have executed this instrument as their respective-deeds the-
‘date fitsl abiove wiritlen, '

36
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Fgentimay continde any-accounts. of the Boftoweror ojper:

Schedule i

Guarantee provisions purs uant to Clause 2

“Thiis huararﬁwm i o mntmuan security and shall rerain it full tonse and offent until-all
ATEINEYS, ﬂbluatlt}na and liatillities refurmed to in Clause 2 of this Dead Wave hean paid,

daschargec? or satisfied i fl nmhmthstandim tive Irqmdatlon orother inwpamt' ;jr any change:

“in thie canstifution af the Ghan’;nr aff the. Usrrowar ot in the naine and. style of éither of thiom ar:
sty settlement of account or ‘other. rriatter whatsaever

This Glarantes is in additicrs torand shall notmerge: with-ar atherwise: prEJumre or affect or be

.:_pr:ajucésc:ﬂd by any othef right; rf:medy guarant&u Indemnity o seclrity-and may be enforeed

first hqwnq recturse {0 the saeme or any other hill; nigle,. nmﬁgage chmqa, p nge oF
ﬂereaftnr wm h{-,e air-availabio foths ths-nz '

Mafwethswndm i Ihat this Guaranies ceases: to:be: mrﬁi nuu]g far aniy r‘EEElbUII whatzoaver, the
ord new aseouiitsand the

tier b seid ar atfected by any
aratol anj,r Such goctunts,

fighility. of the Chargor herautider: shall notin any
subsequent teansactions or racolp’m o paEyrments in

Hany pu: piorted: nhhgatm 51 Iaabiii%y of the Botrowir to the: Agent wiici ifvalid would have.
‘bean the subject of this Guarahtes is not.or cedfes to be valid of erforseable against the

Balrowar on any gr:::und whatsgeyer whether or Aot krown tc:n the Agent. Inclucﬁ&nq Buknot

lirnitesd to- any defectinor iwant of powers of the Borrower oriifegular exercise thiereal or lack
of Alithoty by any Peisan r:}urpnmng to mot oh heholf of the Botrowet o Aty legal or ottier
imitation (whether under the Liritation Acts or ofhewize), d|=sah|l|t3..r intapadcity or any change

inthex conskifutiof of o any ‘amalgamation, reconstrisction or liguidation of the Boriewer, the
Chargar shall _n_averth::: aas be liabie o the Agentin respect.of that purpnrted ahligation or
fiability s if the same werefully valid and. Dﬂfmrwdbte aritl the Chargor was the: wrincipal

‘eblorin respect thereof: "The Chargel” thEb}" agree,; to keep e Agent fully indemifisd
agalnst all damages, loss, costs and oxpenses s ariairg frony any failure of the Borrower to carry

out.any such pl jparted mhlugaimﬂ o [Takilty,
The: |IE|J'I|It‘,f of thie: Chargar tothe Agent.shall not b affected nor shall th[z. Diged bie dischargéd

af dimiinighed by reason of:

{a) any agreement, .arrar':gémen:i or tinderstanding betwe‘e’n theAgent-and e Barrower,
el e ! et et _

(k) ary-alteration iy ih_e_:::hhgatans urlt:iertaken [}y thu Bofrower. (huwem‘ malerialor
fur’mamentaf}

(& any Refavant Agreement, Szﬁcunt}r E}mcument present of futire: Bill, iote, guarantse,
indemnity, rortysge, charge; pledge, fien or other aaatrity of right or remmedy held by
o available to the Agent becoming whally arin gart ‘it voidable, nvalid ar
unenforceakle on any- gmul‘ni \'.rhaisomﬁ,r ol il}f theagent from ime to time dealing
with; exchaﬂﬂmq. varying, ‘realiging, reledsing e failing ta perfee:tmr anforce any.of %ha
salfieor

(i theAgeit mmpnundinq itk ﬂl,_.charqmq, roleaditig or varying thi liaoility of or

' granting any tirie, ﬂﬁulgome of concession ta thie Borrower ar arly other Ppraan of
Tanening, deterunifg, varying o Iﬂ{‘lf‘&‘%ln' 1 cmy gk, pmrnia-mrﬁf oo or ather
negotiable instriment, socommaodation, f nr fransgction ifrany rnansar
whatsdeyar ar coricurring In, accepting or varging any ootTiproniise, dn*augement or
selilamant or omitting to<lain or anforce payrment from any of the Dorfower and fhe:
;E"ha;qnt‘ arany: cztlmr Patsnn; oF

{8} any Iazgdt 1Jm!t~aimn ar mcapurrlt\; of the Borrowes or

il aty actor ormission which would have dise 'narged or alfectad the Ilabmtg.r af the
' Chargothad it besn-principat dabtor instaai of gumarttmr ar by anything thana ar
omittad whish tiutfor this prrmalﬂn it oparate o exonerate the © h*azgnr ‘of

peld
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‘relegse; -Hischarge or

o1l anything else affecting the relationship. betress the Ghargor md the-Agentorthe
statirs o constitutinn: of the aral Jdm:ﬂiﬂn ar cmnamidatmn With a thn[f party of EIthPr

1?:9 f‘h"argnr urﬂ:e P'.g}ﬂrzi
The Ghargar warrants o the Agent thatl. it hats not hk?ﬂ or reneived and unrimtakns et It wi

ot fake or receive the benefit' of any secufity frorm the Borrower In connection with this Dead.
If afy m_n ae{*un }f J& td}(f‘ﬂ thw (‘hd gm hﬂrﬁb}' deaialpq that such secumiy amf r,al, muﬁeya at

The Chargor hgrt—*hy siress fo pay intorost to the Agent for the actaunt oF the Agent on all-
t-,urn-: de::ma '_rzd Undm* fhEo Daed irum the ﬂate ot damand g m’ actuat p&yment [d-‘:- wail After

'Ga‘l u-fa%m_.nrj atlay tc::';;tay.b : 1 :
with the: Uslish prastise ol tho ﬁgunt bt waihgur: prEJudnce tﬁ the ﬂghi of the ﬁgﬂnl (v} mquirr&
;ﬂy‘m@nt Gf suu:.h |nterest '

Until the Eecured Dblfgailﬁﬂﬁ haw beer i, dlc:Gh’Ell‘QEd Gr-_'saﬂsfled (32 ‘full the Chiargor
hesretiy- walves all rlght of subragation:and indermmity against the Rorrower ‘alid: agressnotto.
shape Inany. security hedd ar maoneys recetved by o Sitoetoly "ELU{?LEEJ[ of the'Securéd .
i}birgatmris it K halimy ol gireves ih coropetition with. the: ﬁ'.gerrt i the liquidation of e Borrowsr
: e:m wlany monoys fald by the Chargorto the: Adent under this Daed. JF the Chargor

s any payment orother benefit or gvercises any set-off or. colnter-claim or dtherise.

Eoke in‘breach of this Clause anything so roceived and: iy benefit derfved difectly dr indireafly

by ihe f‘%zaﬂ;ar thirefrom shall be keld'in: trust for the Agant and ag secnrity for the liabilities of

“the Chargor under this eed.
Any money received in connaction with this Deed may be placed o the credit of @ stspenge

accaun[ wil g vigw to presanving the fight of the ﬁger&t to.grove fcurthe wiicle af |t5 o

inat the Barriswer or any other P iable or'may be apolisd by the Agentin or towards
satisfaction of siich of the moreys; nbfrgatmns ar lisbilities of fhe (‘hcﬁ rar Llnder thiS Deetl as
the Agent may fram time to fime conclusivelj determing.”

: An‘g' r‘eIFaw{-}, dischargeoor &.eitiﬁmant betwesn tha: Ghargar anid-tha ﬂv.gprat shgll be conditional
Hgan figsBcurity,” r_:isspnamm'ﬁ or paymarit to: the: Agent by the Boitoweror any- ‘mthier Person
“being void, Set geideor ordered to be refunded pursiant tey any anatrriant or law re!aimg 0

bankruptey, liguidation: ar insglvericy or for any reason whatever and, i such condition shall
ficrt B fullfillod, e qwtqha;i b ertitted {0 &iifarce this Deed sunsequen!w g fatch
satilement had not DE{:LIT‘IE‘*H arid any. sich payment hiad notbeen made.

Unless arnd Until the-Agentis satisfied in #8 absolute discreétion as to the solvenicy of the
Borrowsr gind the Ghargar, the Agent shiall Be entitled to ratain any securily canstituted by or

flrstiant to-Clause 2 of this Dead ford permd af U i i mmonths after tho paymont, djacharqe_

or satisfaction of all moneys; abligations mnd labiites thal ars or may become due, owing af
incuresd o arin favour of the Agant fram tha Borrower o the Lhargar abdf nubvlthqtaﬂdlrm oy

stich puyront, discharge or satisfaction, n:the svent ol an act of bankrdptey by urthe
commencement of winding-tp or,

tiristrution of the Purson maling such paym&ni ol
ding stich dischargs ar satistaction at any fima within the said ;JE-‘-FIL’JKJ of sy trionths, ihe
f‘g‘qr‘-f‘it shall he antllﬂed to retain any sush securiby Tar such futther pt‘flud as thie Agont may

e

determing:

If thiz Glsrantes s determined or galiod by demand: Fridde 5 the'Agent thE'ﬂ e Agunl
iy Gpon g new atcount oraccourts with the Borrower; if the Ageit toss not o :
acoouint it shall naverthelass be treated a1 il had done so at the timie deetermmatmn of
calhng oA ws from thi S fifrie all MY s miade to'tthe A ént shall bie credited of g Tre.:zteﬁ
as Having been redifed t the new accountand shall not. Gpergte foredline the ammum Fm
which this Guararites is avallable as secuu%y at that tzm%ﬂ'-

H‘le-HgEﬁ’lt shall not be obliged bafore’il takes %{op&. to enforne this Guarantes:

(3] totakeactoneb ohtain Judqmmt in.any court against the Bormawer or any other
§ Person; ar
(hy . toriakeor file dny clain e Bankiv pEe::}r ar liquidkation of the Borrower ol aniy other
) F‘E‘MU i A
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EXECUTED and DELIVERED as 2 DEED by
CT FILMS LIAITED aciiig by @ director in thie
uip=icelglecy qf_a’i Withiess

Witnizes sigrialire:
Withess name: .~
Withess Cuotipation;
Viliihead Addross:

EXE CLETED ek BE&!?EF@EH’I
e DEED Ly CQMEREG!\ FIAMEK,
A TEXAS BANKING ASSOCIATION.

" alterth maklng i stich {]edurticm il habritig o paymﬂmf

hedtsict
‘e hgant recalves and refains s fet st equal to tesumowhich 1k woild have recefved wnd

Titis Daind T and will el the propeny of the Ager

H-fdmmtianv:;a Witk the faws of hat
tertitory is empuwerecl fir rrecite
instrurErite i it name

el b i, euifoinse: o seek I onforse Any &lein sgained the:Carrower or any othier
Pers-:m Lindar arry SEL.LIIH‘y orother dacorent, agrestment or arrangemant:

f';[l surs due and- myabfr: b e 3 hﬂrgcrr nder s Degd ‘shall e made in Eiill withsut setaff
iteticlaim and froe.and dear of and (subject as providet! in the noxt suntunce} wnlmut
deductlan foror il &qunt atamy futma g preaant Ea;smr it

fal. thie Chargor is: reqmred iy -any fawi to miake any. deduction or; withfieldl ng Tromi any
sum payable by the Chargor tothe Agent hersunder; of

[ the: ,-'-\;}wt s rmqwreci byl To ki Ay ,myrnenf o ancount of tax fother than tay
on fts weerall netincome) or alherwise, A relation to any ammrrﬂ recelved or
mrmvnhle by thie: Agent hersundst,

eapinl quhlch siich deductiom, “withholding o

taer thersiiny Qayahie by the Chargorn e
paymentis radired o be, myade shallbe indroased b the éxtent necessary to ensure {naf,
(et sfter laking asoount of sy

withbolding ar paviment’ wiich |4 reruired o bema 5 sl of the incragsn)

s ratained Had no sach deduction, withbioldlng ar payment been mads,

Dirastor

bmng a Pérai

LT e s e e T et

Pl IOI’ESEEJ GFﬁLer

A9




i) 1 rT1nlcﬂ1.'-p"n¥’arrﬁ argeEk i emc-rba S Elhim aq:j lrs.,l? the: B FrelAbE e ST aithisr
’ F'praf:m Ll!‘rr] r'an}r ﬂet;urli!.f o 'Uther dr:msunmnt ag;‘ee ment A dffdnqemen%

F.14 Adl sUpTes iy and: myahie by thie. lLFla rgor grider this feed "hﬂll B sride it fill Pwithobt sebull
‘o cositarckain-and Treeurd cleai oland {subject 45 provided in the Hiet -wc,ni#nfej itk
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