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You must endose a certified copy of the instrument with this fo
scanned and placed on the public record. Do not send the orig

Company number

Company details lfl— {3 Foraffical use
[TITITITWI_O-F’T 2 FilIingMisform

Company name in full

— Please complete in typescript or in
|RAG DOLL TV LTD - bold black capitals

| All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

[2Fs [ole [2[of1[s

3 |

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

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

entitled to the charge.

Name FILM4, A DIVISION OF CHANNEL FOUR TELEVISION
CORPORATION

Name

Name

Name

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

[ | confirm that there are more than four persons, security agents or
trustees entitied to the charge.
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Particulars of a charge

Brief description

Please give a shert description of any land, ship, aircraft or inteflectual property
registered or required to be registered in the UK subject to a charge (which is
nct a floating charge) or fixed security included in the instrument,

Brief description

Charge relating to the film currently called "Untitled Steve Coogan
Film™ ("Film") dated 25/09/2018 between (1) Rag Doll TV Lid
("Chargor") and (2) Film4, A Divisiocn of Channel Four Television
Corporation ("Chargee™}. All copyright in the Film and all sums and
obligations due to the Chargee from the Chargor under certain
financing agreements relating to the production and distribution of
the Film. For more detail refer to the instrument.

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

Please limit the description to the
available space.

Other charge or fixed security

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

1A Yes

O No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[0 No GotoSection?

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

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please 1ick the appropriate box.

Yes
O nNe

Trustee statement @

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

O

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

o

Signature

l Please sign the form here.

Signature

Signature

O e x

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

06716 Version 2.1
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Particulars of a charge

B Presenter information

n Important information

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

Contact name

Rache! Hales

Company name

Film4, A Division of Channel Four

Television Corporation

Address

124 Horseferry Road

| Post town

Iamlyn‘kegion
NGO NI
Country

|Dx

Londen

Telephone

020 7306 8577

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

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

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

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

oo o o o 0O o

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Further information

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

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

This form has been provided free of charge by Companies House.

06/16 Version 2.1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11440074
Charge code: 1144 0074 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2018 and created by RAG DOLL TV LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th September 2018.

Given at Companies House, Cardiff on 3rd October 2018
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L l-w‘ ‘ .
THIS CHARGE AND DEED OF ASSIGNMENT IS DATED . e ’!x'.:‘*"""f“”‘ 2018

BETWEEN:

1.

RAG DOLL TV LTD a company incorporated and existing under the faws of England and
Wales (Company Number: 11440074) whose principal place of business is at 9a
Dallington Street, London EC1V OBQ, United Kingdom (“Chargor”) (Attn: Melissa
Parmenter; email: Melissa@revolution-films.com); and

2. FILM4, A DIVISION OF CHANNEL FOUR TELEVISION CORPORATION of 124
Horseferry Road, London SW1P 2TX {the "Chargee") (Attn: Cassandra Carias; email:
ccarias@channeid.co.uk),

RECITALS

In consideration of the Chargee entering into the Commissioning Agreement and
agreeing to make available the Film4 Advance to the Chargor, the Chargor has agreed
to execute this Charge and Deed of Assignment as security for the payment, satisfaction
and discharge of the Secured Liabilities.

NOW THIS DEED WITNESSES AS FOLLOWS:

1.

1.1

1.2

3.1

INTERPRETATION

In this Charge and Deed of Assignment capitalised terms shall have the meanings set
out in Schedule 1 and in the list of parties above (as applicable}.

In this Charge and Deed of Assignment {(a) any reference to the parties includes a
reference to their respective successors in title and permitted assigns; (b) any reference
to a person includes any body corporate, unincorporated association, partnership or
other legal entity; (¢) the singular includes the plural and vice versa; (d) words
imparting gender include the other gender; (e) Clause headings are for convenience
only and shall not be taken into account in the construction or interpretation of this
Charge and Deed of Assignment; (f) references to a "Clause" are references to a clause
of this Charge and Deed of Assignment; (g) any references to an agreement, deed,
instrument or document is to the same as amended, modified, supplemented or
restated from time to time; (h) references to "copyright", "films", "sound recordings"”,
"copies of films and sound recordings" and to all other rights therein mentioned shail
(where the context requires or admits) be construed in accordance with the Copyright,
Designs and Patents Act, 1988 (as amended); (i) the covenants implied by Sections
2(1) and 3(1) of the Law of Property (Miscellaneous Provisions) Act 1994 shall apply to
the assignment hereby created provided that the operation of such covenants shall be
extended by the omission of the words following "third parties" in Section 3(1}(b); and
(i) notwithstanding the foregoing, wherever in this Charge and Deed of Assignment the
word "Film" is used and the soundtrack is not expressly referred to, such word shall be
deemed and construed to include the soundtrack of the Film.

COVENANT TO PAY

The Chargor hereby covenants with the Chargee that it will duly and punctually perform,
pay and discharge to the Chargee the Secured Liabilities {(as and when they fall due).

CHARGES

The Charger, as owner with full title guarantee and as security for the payment,
satisfaction and discharge of the Secured Liabilities, charges in favour of the Chargee
(subject only to the Chargee's obligation to release specified in Clause 23.1.1 hereof) by
way of first fixed charge all of the Chargor's right, title and interest {whether now owned
or hereafter acquired) in and to the following -



3.2

4.1

3.1.1 all copies made or to be made of the Film; and

3.1.2 any other films and any sound recordings made in the course of the
production of the Film or pursuant to any right acquired in connection with,
or arising from, the production of the Film; and

3.1.3 all copies made or to be made of the scripts and musical scores of the Film
and any sketches and designs produced in connection with the Film; and

3.1.4 all digital files, digital material, physical negative, internegative,
interpositive and positive sound and visual material made or to be made
incorporating or reproducing all or any part of the Fitm; and

3.1.5 any agreements for the provision of any goods, services, facilities or finance
for the Film and the benefit of any insurance policy taken out for or in
connection with the production or exploitation of the Film; and

3.1.6 the benefit of all revenues accruing to the Chargor or the Chargor's order or
on the Chargor's behalf in respect of the exhibition, distribution and
exploitation of the Film and/or the Film Rights and/or the Rights; and

3.1.7 the Accounts (including all monies standing to the credit of each Account,
all interest accrued on each Account and all debts represented by the
foregoing); and

3.1.8 all other rights and properties, including physical properties acquired or to
be acquired by the Chargor in connection with the Film;

3.19 the UK Tax Credit Proceads and the right to make a claim for and to receive
the UK Tax Credit for the Film and ail other rights of the Chargor in relation
to the Tax Credit;

3.1.10 the Chargor’s entitlement to the Greek Production Incentive and the Greek
VAT Rebate; and

3.1.11 the proceeds of any or alf of the foregoing.

The Chargor, as owner with full title guarantee and as security for the payment,
satisfaction and discharge of the Secured Liabilities, charges in favour of the Chargee by
way of first floating charge all of the Chargor's undertaking, rights, title, interest and
assets, whether now owned or hereafter acquired or created (including (without
limitation) any assets expressed to be charged or assigned pursuant to Clauses 3.1 and
4 to the extent the same are not for the time being effectively charged by way of first
fixed charge or effectively assigned (whether at law or in equity) by way of security to
the Chargee). Paragraph 14, schedule B1 Insolvency Act 1986 (incorporated by
schedule 16 Enterprise Act 2002) shall apply to any floating charge created pursuant to
this Charge and Deed of Assignment, which floating charge is accordingly a qualifying
floating charge for such purposes.

ASSIGNMENT AND TRUST

The Chargor, as owner with full title guarantee and as security for the payment,
satisfaction and discharge of the Secured Liabilities, assigns and agrees to assign
absolutely to the Chargee (subject only to the right of re-assignment in favour of the
Chargor specified in Clause 23.1.2 hereof), all of the Chargor's right, title and interest
(whether now owned or hereafter acquired or created) in and to the following -

4.1.1 the Film Rights and the Rights; and



4.2

5.1

5.2

4.1.2 all that copyright in the Film and any other films and any sound recordings
made in the course of the production of the Film or pursuant to any right
acquired in connection with, or arising from, the production of the Film; and

4.1.3 the benefit of all revenues accruing to the Chargor or to the Chargor's order
or on the Chargor's behalf in respect of the exhibition, distribution and
exploitation of the Film and/or of the Film Rights and/or of the Rights
including without limitation the UK Tax Credit Proceeds and the Greek
Production Incentive; and

4.1.4 all those rights of the Chargor in relation to all music composed and
sketches and designs made for or used in the production of the Film
including the following -

(a) the right to adapt the same for the purpose of and to reproduce
the same in the form of the Film and any such other films as are
mentioned in Clause 4.1.2 hereof; and

(b) the right (except for musical performing rights if the composer is
a member of the Performing Rights Society Limited) to perform
the same in public by exhibition of the Film and any such films as
aforesaid; and

(c) such rights as the Chargor may own to communicate the same
to the public by any means; and

4.1.5 the benefit of all agreements entered into or to be entered into by the
Chargor {or its agent) relating to the Film with all rights granted and all
maonies receivable thereunder and any interest thereon and the benefit of all
subsisting undertakings, warranties, representations, covenants,
agreements and acknowledgements therein contained; and

4.1.6 the benefit of any and all policies of insurance taken out and maintained in
connection with the Film and any and all sums paid or payable thereunder;
and

4.1.7 the Accounts (including all monies standing to the credit of each Account,

all interest accrued on each Account and all debts represented by the
foregoing); and

4.1.8 the proceeds of any or all of the foregoing.

The Chargor shall hold on trust for the Chargee {which trust the Chargor hereby
declares) the Chargor's entire interest and benefit in and to the Collaterat or any part
thereof which cannot be charged or assigned by the Chargor together with all proceeds,
money and other rights and benefits to which the Chargor is beneficially entitled in
respect of such Collateral.

LICENCE

The Chargee hereby grants to the Chargor an exclusive licence, revocable only in
accordance with Clause 5.2, to produce, deliver and exploit the Film (or procure the
production, delivery and exploitation of the Film) in accordance with the Relevant
Agreements.

The Chargee may terminate the licence granted pursuant to Clause 5.1 above upon the
happening of an Event of Default after notice thereof to the Chargor.



6.1

6.2

8.2

WARRANTY AND NEGATIVE PLEDGE

The Chargor represents, warrants and undertakes that there are and there shall be no
charges or other security interests, encumbrance or arrangements having the effect of
conferring security interests created by the Chargor or permitted by the Chargor to arise
over the Collateral or over any other of the Charger's property otherwise than in favour
of the Chargee and save for the Permitted Encumbrances. Notwithstanding anything to
the contrary contained herein, if the Chargor charges or otherwise encumbers any of the
Collateral in any manner contemplated by this Clause 6.1 the charges created in favour
of the Chargee shall rank in priority to such other charges or encumbrances whether
they be fixed, floating or otherwise.

The Chargor hereby warrants and undertakes with the Chargee that it is or will be
absolutely entitled to the benefit of those properties and of the agreements referred to
in Clauses 3 and 4 hereof (as applicable) to which it is a party (subject to the terms of
such agreements) and has full power, right and title to assign and/or charge the
Collateral and is duly incorporated and validly existing and in good standing under the
laws of England and Wales and has taken all action necessary to authorise the
execution, performance and delivery of this Charge and Deed of Assignment.

DEFAULT

On the happening of any Event of Default which (if capable of being cured) has not been
cured within any cure periods provided in the Commissioning Agreement or at any time
thereafter, the floating charge created by Clause 3.2 shall automatically be converted
with immediate effect into a fixed charge, the obligation of the Chargee to advance the
Fifm4 Advance pursuant to the Commissioning Agreement shall immediately terminate,
the security hereby created shall become enforceable and the Secured Liabilities shall
immediately become due and payable,

EXERCISE OF RIGHTS

The Chargee may at any time after the security hereby created shall have become
enforceable -

8.11 without prejudice to any other powers the Chargee may have by law,
exercise all of the powers set out in the Law of Property Act 1925 and in
Schedule 1 to the Insolvency Act 1986 and any other powers the Chargee
may have by law and, in addition, all of the powers set out in Clause 8.2
below; and

8.1.2 in writing appoint a Receiver over the whole or any part of the Collateral
upon customary terms as to remunération or such reasonable variation
thereof and otherwise as the Chargee shall think fit and may from time to
time remove any Receiver so appointed and appoint another in his stead;
and

8.1.3 appoint an administrator of the Chargor.

If a Receiver is appointed he shall be the agent of the Chargor and, without prejudice to
any other powers the Receiver may have by law, he shall have all the powers set out in
the Law of Property Act 1925 and in Schedule 1 to the Insolvency Act 1986 and in
addition shall have power -

8.2.1 to take possession of, get in or realise the Collateral and to take, enforce,
defend or abandon any actions, suits and proceedings in the name of the
Chargor or otherwise in relation to the Collatera! as he or the Chargee shall
think fit;

8.2.2 to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, guestions and demands with or by any person who is or



8.2.3

8.24

8.2.5

8.2.6

8.2.7

8.2.8

8.2.9

8.2.10

8.2.11

8.2.12

claims to be a creditor of the Chargor relating in any way to the Collateral
or any part thereof;

to assign, sell, lease, license (including, but without limitation, by
appointing a replacement sales agent or distributor to distribute and exploit
the Film Rights and/or the Rights in place of the Chargor), grant options to
sell, deal with or manage or concur in assigning, selling, leasing, licensing,
granting options to sell, dealing with or managing and to vary, terminate or
accept surrenders of leases, licences or tenancies of any of the Collateral in
such manner and generally on such terms and conditions as the Chargee or
he shall think fit and to carry any such transactions into effect in the name
of and on behaif of the Chargor or otherwise;

to take any steps that may be necessary or desirable to effect compliance
with all or any of the agreements hereby charged;

to exercise all the powers of the Chargor including to carry on manage or
concur in carrying on and managing the business of the Chargor in relation
to the Film or any part thereof and the Chargor acknowledges that it shall
not seek to prevent the Receiver from so carrying on or managing its
business;

to raise or borrow any money that may be required upon the security of the
whole or any part of the Collateral or without such security;

to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Collateral;

to appoint and discharge advisers, managers, agents, emplovees,
contractors and workmen in relation to the business of the Chargor relating
to the Film at such salaries and for such periods as the Receiver may
determine;

to make any arrangement or compromise, pay any compensation or incur
any obligation and enter into any contracts in relation to the Collateral
which the Receiver shall think expedient in the interests of the Chargee;

to make, effect and do all maintenance, repairs, developments,
reconstructions, improvements, furnishings, equipment, insurances,
alterations or additions to or in respect of the Collateral in the interests of
the Chargee for maintaining the value of the Collateral in every such case
as the Chargee or he shall think fit;

to make calls conditionally or unconditionally on the shareholders of the
Chargor in respect of the uncalled capital of the Chargor {with the same
powers for the purpose of enforcing payment of any calls so made as are by
the Articles of Association of the Chargor conferred upon the Chargor or the
directors of the Chargor {as the case may be) in respect of calls authorised
to be made by them and to make the same in the name of the directors or
in that of the Chargor or otherwise and to the exclusion of any other
person's power in that behalf);

to promote the formation of companies with a view to purchasing, leasing,
licensing or otherwise acquiring interests in all or any of the Collateral, to
arrange for such companies to trade or cease to trade and to purchase,
lease, license or otherwise acquire all or any of the Collateral on such terms
and conditions whether or not including payment by instalments secured or
unsecured as the Receiver shall think fit;



8.3

8.4

8.5

8.6

8.7

8.8

8.2.13 to manage, develop, reconstruct, improve, amalgamate or diversify or
concur in managing, developing, reconstructing, improving, amalgamating
or diversifying the business of the Chargor in relation to the Film;

8.2.14 to do all such other acts and things as may be considered to be incidental
or conducive to any of the matters or powers aforesaid and which he
lawfulty may or can do; and

8.2.15 to exercise all such other power and authority in relation to the Collateral as
the Chargee shall think fit and so that the Chargee may in relation to all or
any part of the Collateral exercise and confer any powers and authorities
which it could exercise and confer if it were the absolute beneficial owner
thereof and to use the name of the Chargor for any such purposes,

PROVIDED ALWAYS THAT nothing herein contained shalt make the Chargee liable to
the Receiver in respect of his remuneration, costs, charges or expenses or otherwise for
which together with the Receiver's acts, contracts, defaults and omissions the Chargor
afone shall be liable.

In addition, but without prejudice, to the foregoing remedies if the security hereby
created shall become enforceable the Chargee shall (without prejudice to the statutory
power of sale conferred by the Law of Property Act 1925 which is applicable to this
Charge and Deed of Assignment) be entitled to sell the Collateral or any part or parts
thereof or otherwise exploit or turn to account the Collateral for such price and in such
manner as the Chargee in its absolute discretion may think fit, without notice to the
Chargor or any other formality, all of which are hereby waived by the Chargor. The
Chargee shall be entitled to repayment of all costs and charges in connection therewith
including all costs fees and charges it may incur as a consequence of the enforcement
hereof.

The restrictions contained in sections 93, 103 and 109 of the Law of Property Act 1925
shall not apply to the security hereby created.

The Chargee or the Receiver may enforce the security created by this Charge and Deed
of Assignment in any order which the Chargee or the Receiver in their or its absolute
discretion think(s}) fit.

The Chargee may appoint more than one Receiver and in such event any reference in
this Charge and Deed of Assignment to a Receiver shall apply to both or all of the
Receivers $0 appointed and the appointment of Receivers so made shall be deemed to
be a joint and several appointment and so that the rights, powers, duties and discretion
vested in the Receivers so appointed may be exercised by them all jointly or severally
by each of them.

The Chargee shall not nor shall the Receiver by reason of the Chargee or the Receiver
entering into possession of the Collateral or any part thereof be liable to account as
mortgagee in possession or for any default or omission of any nature whatsoever for
which a mortgagee in possession might be liable, or be liable for any loss or damage
occasioned by or upon realisation or diminution in value happening in or about the
exercise of any power conferred hereby or by statute and no Chargor shall have any
right or action or claim against the Chargee on the grounds that a better price could or
might have been obtained on any such realisation, sale or disposal. The Chargee and
the Receiver shall be entitled to all the rights, powers, privileges and immunities
conferred by statute on mortgagees and receivers.

If the Chargor shall without the express written agreement of the Chargee thereto
create or permit to arise or subsist any encumbrance affecting the Collateral (other than
the Permitted Encumbrances) of which the Chargee shall receive notice, actual or
constructive, the Chargee may open a new account for the Chargor in respect of the
Film and if the Chargee does not in fact open such new account it shall nevertheless be
treated as if it had done so at the time when it received such notice and as from that
time ali payments made by or on behalf of the Chargor to the Chargee shall be credited

2



8.9

8.10

8.11

9.2

or be treated as having been credited to the new account, and such payments shall not
aoperate to reduce the amount due from the Chargor to the Chargee at the said time
until such payments may be indefeasibly so applied by the Chargee (but this Clause
shall not prejudice any security which apart from this Clause the Chargee would have
had but for the discharge by the Chargor of liabilities or obligations incurred after that
time).

The Chargee may at any time without prior notice transfer, where the Chargee has more
than one account for the Chargor in its books, all or any part of any balance standing to
the credit of any such account to any other such account which may be in debt, combine
and consolidate all or any of the accounts for the time being of the Chargor with the
Chargee and/or in any event set off any monies or other assets which the Chargee may
at any time hold for the account of the Chargor against the Chargor's liability under this
Charge and Deed of Assignment and without prejudice to any other right of set-off or
similar right to which the Chargee may be entitled in law.

Al moneys received, recovered or realised by the Chargee under this Charge and Deed
of Assignment may at the sole discretion of the Chargee be credited by the Chargee to
any suspense or impersonal account pending the application from time to time of such
moneys and accrued interest thereon at the rate if any agreed in writing between the
Chargor and the Chargee from time to time (as the Chargee shall be entitled to do in
their discretion) in or towards the payment of the Secured Liabilities.

The proceeds of any Collateral obtained or disposed of pursuant to this Charge and Deed
of Assignment shall be applied as follows —

8.11.1 firstly, in payment of any and all expenses and fees (including, but not
limited to, reasonable solicitor's fees) incurred by the Chargee in obtaining,
taking possession of, removing, insuring, storing and disposing of the
Collateral and any and all amounts incurred by the Chargee in connection
therewith (including without limitation in connection with any proceedings
brought in connection with any administration of the Chargor); and

8.11.2 secondly, to the Chargee,
INDEMNITY AND INTEREST

The Chargor indemnifies the Chargee, the Receiver and any administrator appointed by
the Chargee in respect of, and agrees to keep the Chargee, the Receiver and any
administrator appointed by the Chargee fully and effectually indemnified from and
against, all liabilities and expenses properly incurred in the execution or purported
execution of any of the powers, authorities or discretion vested in the Chargee, the
Receiver or any administrator appointed by the Chargee pursuant hereto and against all
actions, proceedings, costs, claims and demands in respect of any matter or thing done
or omitted by the Chargor in any way relating to the Collateral and the Chargee, the
Receiver and any administrator appointed by the Chargee may retain and pay all sums
in respect of the same out of any moneys received under the powers hereby conferred.

Any sums which are payable by the Chargor under this Charge and Deed of Assignment
and which are paid by the Chargee or the Receiver or any administrator appointed by
the Chargee, shall be repaid by the Chargor on demand together with interest at the
Default Rate from the time of the same having been paid or incurred by the Chargee or,
as the case may be, the Receiver or any administrator appointed by the Chargee to the
time that payment is made in full by the Chargor (after as well as before judgment or
demand therefor), and the payment of any such sum by the Chargee or the Receiver or
any administrator appointed by the Chargee shall not constitute the Chargee or the
Receiver or any administrator appointed by the Chargee a mortgagee in possession of
the Collateral in respect of which such payment is made.



10.

10.1

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Charger represents, warrants and covenants to the Chargee that:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

Status: it is a private limited liability company duly incorporated and validly
existing and in good standing under the laws of England and Wales;

Powers and authorisations: (i)its memorandum and articles of
association include provisions which give the Chargor ail necessary
corporate power and authority to own its assets, to carry on its business as
it is now being conducted and the Chargor is duly qualified to do business in
all jurisdictions where a qualification is necessary and to enter into and
perform the Relevant Agreements to which it is a party; and (ii) it has full
capacity to enter into this Charge and Deed of Assignment and all other
agreements and documents required hereunder, including without limitation
the Relevant Agreements, and has the full capacity to charge and assign to
the Chargee the Collateral; (iii) it has taken all necessary corporate and
other action to authorise the execution, delivery and performance of the
Relevant Agreements to which it is a party; (iv) it is up-to-date in the filing
of all of its corporate returns and filings; and (v} it has not received notice
of any proceedings to cancel its certificate of incorporation or otherwise
terminate its existence;

Binding effect: each of the Relevant Agreements to which the Chargor is a
party constitutes (or will, when executed, constitute) the iegal, valid and
binding obligations of the Chargor enforceable in accordance with its terms
(subject to general equitable principles, the non-availability of equitabfe
remedies such as specific performance and injunctive relief and insolvency
and other laws of general application affecting creditor rights);

Non-violation: the execution, delivery and performance by the Chargor of:

(a) the Relevant Agreements to which it is a party do not and will
not result in a breach nor create a state of facts that, after
notice, lapse of time or both, will result in a2 breach of any of the
terms, conditions or provisions of or viclate in any respect any
preovision of: (A) any law, judgment, regulation, treaty,
convention, decree, order or consent to which the Chargor is
subject or by which the Chargor is bound; (B) any of the
Collateral; (C) any material part of its assets or business is
bound or affected; (D) the memorandum and articles of
association of the Chargor; (E) the board minutes and
resolutions of the directors of the Chargor; or (F) any charge,
indenture, agreement or other instrument to which the Chargor
is a party or which is binding on it or any of its assets;

(b) the Relevant Agreements to which it is a party do not and will
not require approval of shareholders or any approval or consent
of any person other than the approvals and consents obtained
and disclosed in writing to the Chargee;

No default: no event has occurred which constitutes a default under or in
respect of any law, or of any agreement or instrument to which the Chargor
is a party or by which the Chargor or its assets may be bound (including,
inter alia, the Relevant Agreements to which it is a party) and no event has
occurred which, with the giving of notice, or the passing of time or on any
other condition being satisfied or determination being made would be likely
to constitute a default under or in respect of any such law or agreement
which is likely either to have a material adverse effect on the assets,
financial condition, prospects or operations of the Chargor or materially and
adversely affect its ability to observe or perform its obligations under the
Relevant Agreements to which the Chargor is party;



10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

10.1.11

Third party consents: all consents, authorisations, approvals, licences,
exemptions, filings, registrations, notarisations and other requirements of
governmental, judicial and public bodies and authorities required or
advisable in connection with the execution, delivery, performance, validity,
admissibility in evidence and enforceability of the Relevant Agreements to
which it is a party have been obtained or effected (or, in the case of
registrations, will be effected within any applicable required period) and (if
obtained or effected) are in full force and effect; all fees and stamp,
registration and similar tax (if any} payable in connection with the Relevant
Agreements have been paid if due; there has been no default in the
pefformance of any of the terms or conditions of the Relevant Agreements
to which it is a party and the Chargor has fuil authority to make all
payments which may be due under the Relevant Agreements to which it is a
party;

Litigation: no litigation, arbitration, administrative, legal, statutory, judicial
or other action or proceeding (hereinafter the "Proceedings”) is at present
current, pending or, to the best of the Chargor's knowledge and belief,
threatened, which, if adversely determined, would have a material adverse
effect on the ability of the Chargor to cbserve or perform its obligations
under the Relevant Agreements to which it is a party and in addition there
are no Proceedings current, pending or threatened which would adversely
affect the distribution or expioitation of the Film or the production,
completion and delivery of the Film or would adversely affect the ability of
the Chargor tc observe or perform its obligations under the Relevant
Agreements to which it is a party;

Information: all information furnished by the Chargor or any person on its
behalf to the Chargee in connection with the Film (inciuding without
limitation in connection with the Relevant Agreements to which it is a party)
was at the time it was furnished and remains true and complete in all
material respects and there is no other fact or circumstance relating to the
affairs of the Chargor which has not been disclosed to the Chargee, which
non-disclosure would render any of that information misleading and afl
expressions of expectation, intention, belief and opinion contained in any of
that infermation were honestly made on reasonable grounds after due and
careful consideration;

Encumbrances: it is the sole, lawful and beneficial owner of the Collateral
free from any Encumbrance save for the Permitted Encumbrances and none
of the Collateral is or will be affected by any such Encumbrance in favour of
any third party nor is there in existence any agreement or arrangement
under which any such Encumbrance may arise or be created;

Relevant Agreements: the Relevant Agreements are valid and subsisting
and the Chargor will comply or procure compliance with the terms of the
Relevant Agreements to which it is a party and do all such acts as may be
necessary to enforce such terms and will not vary or cancel or agree to any
variation or cancellation of the terms of the Relevant Agreements to which
it is a party without the prior consent of the Chargee;

Solvency: (i) it is, and as a resuit of entering into the Relevant Agreement
will remain, solvent and able to pay its debts as they fall due and is not,
and will not, be deemed to be unable to pay its debts within the meaning of
Section 123 of the Insolvency Act 1986; (ii} the transactions contemplated
by the Relevant Agreements to which it is a party are of commercial benefit
to it and its commercial interests; (iii) no petition to wind up or for the
making of an administration order in relation to the Chargor has been
presented; {iv) no notice of any meeting to pass a resolution to wind up the
Chargor has been issued; and (v) no receiver, administrator, administrative
receiver or liquidator has been appointed in respect of the Chargor or any of
its property or assets;

10



10.1.12

10.1.13

10.1.14

10.1.15

10.1.16

10.1.17

Liabilities: since the date of incorporation the Chargor has not incurred
any liabilities or entered into any commitments or transactions other than
under the Relevant Agreements to which it is party, or as required to
produce the Film and such liabilities, commitments and/or transactions will
not adversely affect its ability to perform its obligations under the Relevant
Agreements.

Defamation: to the best of the Chargor's knowledge and belief, nothing
contained in the Film is or will be obscene, libellous or defamatory or
infringes or will infringe any right of copyright, trade mark, patent, design
right, registered design right, moral right, performer's right or any other
right whatever of any third party;

Termination: it wiY{ not terminate any of its rights under any Relevant
Agreements until such time as the Secured Liabilities have been satisfied in
full;

Rights in the Fiim and Collateral:

(a) it owns such rights in the Film and in the other Collateral as are
necessary to enable the Chargor to fully perform all of its
obligations, representations, warranties and agreements under
this Charge and Deed of Assignment and the other Relevant
Agreements;

(b) all material or matter used in or in connection with the Film,
including dialogue, characters, titles and events, shall be original
and owned by or licensed to the Chargor, or in the public
domain, and will not infringe any copyrights, statutory or
common law, or to the best of the Chargor's knowledge and
belief, constitute a fibel, slander or invasion of privacy of any
person, or otherwise infringe on or violate the rights or any other
person whomsoever, in any fashion whatsoever;

() it has not granted nor will it grant to any third party any rights in
the Film or the Film Rights which are or might either be
inconsistent with or derogate from the rights granted to or
purported to be granted to the Chargee under this Charge and
Deed of Assignment and it has no knowledge of any facts the
necessary consequence of which would be to cause or create a
defect in the title of or an Encumbrance upon the Film or the
Fifm Rights and that subject to the prior written approval of the
Chargee, there are and will be no defects in title, claims or
Encumbrances affecting the Film or the Film Rights;

Chargee's Representative: any representative appointed by the Chargee
shall be permitted to examine all books, accounts and records relating to
the Film upon forty-eight hours' notice during business hours;

Required Payments: all rents, royalties and other amounts due and
payable by the Chargor under contracts, leases, license agreements and
other instruments relating to the Collateral, including without limitation,
contracts, leases or agreements relating the services of all persons
rendering services in connection with the Film, and the furnishing of goods,
processing, equipment and materials used in connection with the Film have
been paid if due, or will be paid when due, if by reason of non-payment
thereof the value of any part of the Collateral or the security granted herein
may be impaired, and the Chargor is not in default under any such contract,
lease, license agreement or other instrument so that such impairment has
now occurred;
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10.2

11.

11.1

10.1.18

10.1.19

Statements: all statements of the Chargor in this Charge and Deed of
Assignment whether as to matters of fact or law are true in all material
respects;

COMI: its centre of main interests is, and will remain the United Kingdom;
and

Repetition: The representations and warranties in Clause 11.1 will be deemed to be
repeated with reference to the facts and circumstances then subsisting on each day on
which any obligations are owing by the Chargor to the Chargee under this Charge and
Deed of Assignment or the Commissioning Agreement.

UNDERTAKINGS

Positive undertakings: The Chargor undertakes with the Chargee that until
indefeasible discharge in full of the Secured Liabilities:

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

11.1.6

Compliance: it will at all times comply with the terms (express or implied)
of this Charge and Deed of Assignment and the Relevant Agreements to
which it is a party and will do all acts as may be necessary to enforce such
terms and to remain liable under such Relevant Agreements and the
Chargee shall not be under any obligation or liability under or in respect of
such Refevant Agreements;

Performance: it shall perform ail of its obligations under the contracts and
agreements charged or assigned hereunder (including all Relevant
Agreements to which it is a party and any document or agreement entered
into in connection with or related to the Film Rights) and shall at ali times
comply with the terms (express or implied) of all such contracts and
agreements and will do all acts as may be necessary to enforce such terms
and to remain liable under such contracts and agreements and the Chargee
shall not be under any obligation or liability under or in respect of such
contracts and agreements;

Pari passu: it will ensure that at all times its liabilities under the Relevant
Agreements to which it is a party are and will remain the direct, general
and unconditional liabilities of the Chargor, and will rank at least pari passu
with all its other present and future unsecured and unsubordinated
liabilities, with the exception of any liabilities which are mandatorily
preferred by law;

Default: immediately on becoming aware of it, the Chargor shall notify the
Chargee in writing of the occurrence of any Event of Default and of any
potential Event of Default and institute and maintain all such actions or
proceedings (subject to the terms hereof) as may be necessary or
expedient to preserve or protect the interest of the Chargee and the
Chargor in the Relevant Agreements and shall at the same time inform the
Chargee of any action and/or proceeding taken or proposed to be taken in
connection with it;

Litigation: it shall promptly give notice in writing to the Chargee of any
litigation, arbitration or administrative or other proceeding before or of any
judicial, administrative, governmental or other authority or arbitrator, of
any dispute with any governmental reqguiatory body or law enforcement
authority, of any labour dispute or of any other event which has or may
have a material adverse effect on the Collateral or any Relevant Agreement
to which it is a party;

Insurance: it shall comply with all terms of and pay or procure the
payment of all premiums due on the insurances referred to in the Relevant
Agreements and shall ensure that the insurance policies shall be endorsed
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11.1.7

11.1.8

11.1.9

11.1.10

11.1.11

11.1.12

11.1.13

11.1.14

11.1.15

with a note of the Chargee's interest therein as additional insured and
comply with all the warranties and conditions of such insurance policies and
will not knowingly do or permit or suffer to be done any act or thing
whereby any of the insurances may lapse or become, in whole or part, void
or voidable and will keep them in full force and effect so fong as the
Chargee shall have an insurable interest in the subject matter thereof and if
the Chargor fails to pay or procure the payment of any premium the
Chargee may pay the same and add it to the amounts outstanding under
this Charge and Deed of Assignment and the Chargor will ensure that all
sums at any time payable under such insurances shall be applied in making
good or recouping expenditure in respect of the loss or damage for which
such monies are received or in or towards discharge or reduction of any of
the monies remaining owing under this Charge and Deed of Assignment;

Conditions Precedent: it will comply with all conditions precedent which it
is required to fulfil under any Relevant Agreements to which it is a party as
soon as possible;

Production of evidence: it shall from time to time promptly when
required by the Chargee produce to the Chargee evidence sufficient to
satisfy the Chargee that the Chargor has at all relevant times complied with
the provisions of the Relevant Agreements to which it is a party;

Authorisations: it shall obtain, maintain and promptly renew from time to
time all authorisations, approvals, consents, licences, exemptions, filings,
registrations, notarisations and other requirements of which it has the
benefit at the date of such Relevant Agreements or required for the validity
or enforceability of the Relevant Agreements to which it is a party and will
comply with the terms of the same;

Supplementary Securities: it will promptly, and in any event within 5
days of request, execute and deliver to the Chargee such supplemental
security assignments and other documents as the Chargee may from time
to time require for the purpose of giving effect to the security agreed to be
created and for the purpose of registration or other formalities under any
relevant jurisdiction to perfect and maintain such security;

Notification of security: upon the request of the Chargee give written
notice (in such form and to such persons as the Chargee may require) of
the security hereby created;

Financial Information: it shall promptly furnish to the Chargee all
financial and other information relating to the production of the Film,
business, properties, condition, operations and affairs of the Chargor,
financial or otherwise, as the Chargee shall request;

Notification of damage: it shall immediately notify the Chargee of any
material loss, theft, damage or destruction of the Collateral or any part of
it;

Location of Collateral: it shall give the Chargee such information
concerning the location, condition, use and operation of the Collateral as
the Chargee may require and procure that any persons designated by the
Chargee are permitted at all reasonable times to inspect and examine the
Collateral and the records maintained in connection with it;

Preservation of rights: it shall take all steps in the Chargor's power to
protect and preserve the rights in the Film;
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11.2

11.1.16

11.1.17

11.1.18

11.1.19

11.1.20

11.1.21

11.1.22

11.1.23

Enforcement: it will not require the Chargee to enforce any term of any
Relevant Agreement, against any party (it being acknowledged that in no
circumstances shatl the Chargee have any obligation so to enforce);

it shall preserve, maintain and renew as and when necessary all Intellectual
Property Rights which form a material part of the Collateral;

it shall observe and perform all covenants, undertakings, laws and
regulations from time to time affecting any material part of the Collateral or
the use or enjoyment of it;

it shall pay and discharge (before penalties accrue thereon) all royalties,
tax, rents, rates, duties, fees, charges, assessments, impositions, calls,
instalments and outgoings which are determined to be payable at any time
Period in respect of any part of the Collateral (and if it fails to pay that
amount when due, the Chargee may pay it);

it shall notify the Chargee of any action commenced by a third party to
seize, attach, charge, take possession of or sell any part of the Collateral
which has been started or threatened;

it shall at its own cost, defend any proceedings {including proceedings to
seize, attach, charge, take possession of or sell) brought by a third party
relating to any part of the Collateral);

Taxes: it has filed and shall file in a timely manner all tax returns and other
reports which it was or is required by law to file and has paid and shall pay
all taxes, assessments, fees, and other governmental charges, and
penalties and interest, if any, against it or its property, income, or
franchise, that are or beceme due and payable (except to the extent that
(a) any such taxes, assessments, fees, and other governmenta! charges,
and penalties and interest are diligently contested in good faith by
appropriate proceedings, and (b)a stay of enforcement of any
Encumbrances arising from the non-payment thereof when due is in effect);
and

Approvals: it shall obtain, as applicable, from time to time, all approvals,
permits and consents necessary to allow it to remit payments to the
Chargee from any and all appropriate governmental authorities having
jurisdiction thereof.

Negative undertakings: The Chargor undertakes with the Chargee that until
indefeasible discharge of the Secured Liabilities the Chargor shall not, without the prior
written consent of the Chargee:

11.2.1

11.2.2

11.2.3

11.2.4

Disposals: sell, transfer, dispose of or part with possession or control of or
attempt to sell, transfer or dispose of the Collateral or any part of it or any
interest in it other than in the course of its business and on arm's length
terms;

Change of business: change the nature of its business or commence any
business other than that presently being conducted by it;

terminate, waive, vary or cancel any of the Relevant Agreement to which it
is @ party without the Chargee's prior written consent;

make any modification or permit any modification to be made to the Film if
such modification may have an adverse effect on the security of the
Chargee under this Charge and Deed of Assignment or any other Security
Agreement in favour of the Chargee;
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11.3

12.

13.

14.

14.1

11.2.5 exercise any right or power conferred on it by or available to it under the
Relevant Agreements (including without limitation, the right of termination,
cancellation or wvariation) unless and until requested so to do by the
Chargee whereupon it will exercise such right or power as the Chargee may
direct nor accept or make any claim that the Relevant Agreements have
been frustrated or have ceased to be in full force nor require the Chargee to
enforce any term of any of the Relevant Agreements and agreements
against any party (it being acknowledged that in no circumstances shall the
Chargee have any obligation so to enforce); or

11.2.6 allow any counterclaim or set-off or other equity in respect of any sum
payable in relation to the Film and/or rights in the Fiim.

The Chargor shall indemnify the Chargee (and as a separate covenant any Receiver or
Receivers or administrator appointed by it) against all existing and future rents, taxes,
rates, duties, fees, renewal fees, charges, assessments, impositions and outgoings
whatsoever (whether imposed by deed or statute or otherwise and whether in the
nature of capital or revenue and even though of a wholly novel character) which now or
at any time during the continuance of the Security are payable in respect of the
Collateral or any part thereof or by the owner or occupier thereof.

NATURE OF SECURITY

Subject to Clause 23, this Charge and Deed of Assignment shail be a continuing security
to the Chargee notwithstanding any settlement of account or other act, omission, matter
or thing whatsoever which but for this provision might operate to release or otherwise
exonerate the Chargor from its obligations hereunder or affect such obligations or
release or diminish the security conferred hereunder. Such security is in addition to,
and shall not be merged into, or in any way prejudice any other security interest, charge
document or right which the Chargee may now or at any time hereafter hold or have as
regards the Chargor or any other person firm or corporation in respect of the Collateral
and shall not in any way be prejudiced or affected thereby or by the invalidity thereof or
by the Chargee now or hereafter dealing with, exchanging, releasing, modifying or
abstaining from perfecting or enforcing any of the same or any rights which it now or
hereafter has or by the Chargee giving time for payment or indulgence or compounding
with any other person liable and this security shall remain in full force and effect as a
continuing security unless and until the Secured Liabilities are discharged in full or the
Chargee shall release and discharge this Charge and Deed of Assignment in accordance
with Clause 23 hereof. The rights granted to the Chargee hereunder are in addition to,
and in no way limit or restrict, the rights granted to the Chargee in the Commissioning
Agreement or any other agreement. The exercise by the Chargee of its rights under this
Charge and Deed of Assignment shall in no way affect or be in substitution for such
other legal or equitable rights and remedies as the Chargee may have against the
Chargor or any third party.

GRANT OF TIME OR INDULGENCE

The security created by this Charge and Deed of Assignment shall not be affected or
prejudiced in any way by the Chargee giving time or granting any indulgence or
accepting any composition from or compounding with or making any other arrangement
with the Chargor or any other person firm or company in respect of the Secured
Liabilities or otherwise,

PROTECTION OF THIRD PARTIES

No purchaser from the Chargee and/or the Receiver or other person dealing with the
Chargee and/or the Receiver shall be concerned to enquire whether any of the powers
which the Chargee or the Receiver have exercised or purported to exercise have arisen
or become exercisable or whether the Secured Liabilities remain outstanding or as to the
propriety or validity of the exercise or purported exercise of any such power and the title
of a purchaser and the position of such a person shall not be prejudiced by reference to
any of those matters.
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14.2

15.

16.

17.

17.1

17.2

18.

15.

19.1

19.2

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

WAIVERS, REMEDIES CUMULATIVE

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

GOVERNING LAW

This Charge and Deed of Assignment and any dispute or claim arising out of or in
connection with it or its subject matter or formation (incfuding non-contractual disputes
or claims) shall be governed by and construed in accordance with the laws of England
and the parties hereto submit to the non-exclusive jurisdiction of the English courts.

FURTHER ASSURANCE

The Chargor agrees to execute all further documents reasonably required by the
Chargee to give effect to or perfect the security hereby created.

Without limiting the generality of Clause 17.1 hereof in the event that any of the
agreements relating to the Film are executed by the Chargor after the date of this
Charge and Deed of Assignment, the Chargor will, at the request of the Chargee and the
expense of the Chargor, execute supplementary charges and deeds of assignment in
substantially the same form as this Charge and Deed of Assignment and execute all
further documents reasonably required by the Chargee to give effect to such security.

NOTICE OF DEFAULT

The Chargor shali give written notice to the Chargee at the address set out against such
party at the beginning of this Charge and Deed of Assignment or as shall be notified
from time to time to the Chargor hereafter of the occurrence of any Event of Default as
soon as such occurrence becomes known to the Chargor.

POWER OF ATTORNEY

The Chargor hereby irrevocably appoints the Chargee and, if any Receiver or an
administrater has been appointed, each of the Chargee, the Receiver and any
administrator appointed by the Chargee to be an attorney of it in its name and on its
behalf to sign, execute and deliver all deeds and documents and do all acts and things
which the Chargee, the Receiver or an administrator appointed by the Chargee may
reasonably require or reasonably deem appropriate for the purpose of exercising any of
its powers or for the perfection, protection or realisation of any security hereby
constituted. The Chargor hereby acknowledges that such appointment shall be
irrevocable (until this Charge and Deed of Assignment is released and reassigned under
Clause 23).

This appointment shall operate as a power of attorney for the purposes of Clause 19.1
only made under Section 10 of the Powers of Attorney Act 1971 such appointment
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19.3

20.

21,

22,

23.

23.1

23.2

24.

24.1

constituting a power coupled with an interest under English law. This power of attorney
shall terminate without further notice on the reiease and discharge of this Charge and
Deed of Assignment pursuant to Clause 23.1 hereof but subject to Clause 23.2 hereof.

The Chargor hereby covenants with the Chargee that on request it will ratify and
confirm all documents, acts and things and all transactions entered into by the Chargee,
the Receiver or an administrator appointed by the Chargee or by the Chargor at the
instance of the Chargee, the Receiver or an administrator appointed by the Chargee in
the exercise or purported exercise of the aforesaid powers.

INVALIDITY OF ANY PROVISION

If at any time any one or more of the provisions of this Charge and Deed of Assignment
becomes invalid, illegal or unenforceable in any respect under any law, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or
impaired thereby.

NO PARTNERSHIP

Nothing herein shall constitute a partnership or a joint venture between the parties and
no party is or shall hold itself out as the agent or partner of the other.

ASSIGNMENT

The Chargee shall be entitled to assign, participate, transfer, charge, sub-charge or
otherwise grant security over or deal in all or any of its right, title and interest in this
Charge and Deed of Assignment.

RELEASE AND REASSIGNMENT

Upon Delivery (as defined in the Commissioning Agreement) the Chargee will, at the
written request of the Chargor and at the expense of the Chargor -

23.1.1 release the Collateral charged pursuant to Clause 3 hereof;

23.1.2 re-assign to the Chargor or any third party centinuing to have a security
interest in the Collateral, the Collateral assigned pursuant to Clause 4
hereof (but not any sums by then paid to the Chargee and retained to
satisfy the Secured Liabilities in respect thereof); and

23.1.3 execute such documents and do such things as the Chargor shall
reasonably require to give effect to Clauses 23.1.1 and 23.1.2 hereof.

Where any release and discharge (whether in respect of the Secured Liabilities or
otherwise) is made In whole or in part or any arrangement is made on the faith of any
payment, security or other disposition which is avoided or must be repaid on
bankruptcy, liquidation or otherwise, the security constituted by this Charge and Deed of
Assignment (and the liability of the Chargor in respect thereof) shall continue or shall be
reinstated as if there had been no such discharge or arrangement. The Chargee shall be
entitled to concede or compromise any claim that any such payment, security or other
disposition is liable to avoidance or repayment.

NOTICES

Manner of giving notices

Any notice or other information required or authorised by this Charge and Deed of
Assignment to be given by either party shall be given by:

24.1.1 delivering it by hand;
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24.2

24.3

24.4

24.5

24.6

25.

26.

24.1.2 sending it by mail, postage prepaid;

24.1.3 sending it by email,

to the other party at the addresses given in Clause 24.4 or 24.5.
Notices sent by hand or by post

Any notice or other information delivered by hand as provided by Clause 24.1.1 shall be
deemed given on the date delivered (if delivered during the business hours of the
recipient, or (if not) at the start of the next Business Day thereafter. Any notice or other
information sent by post in the manner as provided by Clause 24.1.2 which is not
returned to the sender as undelivered shall be deemed to have been given on the
seventh day after the envelope containing it was so posted.

Notices sent by email

Any notice or other information sent by email as provided in Clause 24.1.2 shall be
deemed given when actually received in readable form if received during business hours
(local time at the place of receipt) or (if not) at the start of the next Business Day
thereafter.

Notices to the Chargee

Any notice or other communication required to be given to the Chargee under this
Charge and Deed of Assignment shall be sent to the Chargee to the person and at the
address detailed at the top of this Charge and Deed of Assignment or such other
address, email and/or for such other attention as may be notified by the Chargee to the
Chargor in accordance with this Clause.

Notices to the Chargor

Any notice or other communication required to be given to the Chargor under this
Charge and Deed of Assignment shali be sent to the Chargor to the person and at the
address detailed at the top of this Charge and Deed of Assignment or to such other
address, email and/or for such other attention as may be notified by the Chargor to the
Chargee in accordance with this Clause.

Notice on a Business Da

Any notice or other communication received or deemed given on a day which is not a
Business Day or after business hours in the place of receipt shall be deemed received
and given on the next Business Day.

COUNTERPARTS

This Charge and Deed of Assignment may be executed in counterparts. A counterpart of
this Charge and Deed of Assignment executed by a party and sent by facsimile or
transmitted efectronically in either Tagged Image Format File (TIFF} or Portable
Document Format (PDF) to the other shall be treated as an original, fully binding and
with full legal force an effect, and each of the parties waives any right it may have to
object to such treatment.

THIRD PARTY RIGHTS
Unless otherwise provided in this Charge and Deed of Assignment, a person who is not a
party to this Charge and Deed of Assignment (other than a permitted successor or

assign} has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or
to enjoy the benefit of any term of this Charge and Deed of Assignment.
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SCHEDULE 1
DEFINITIONS

Accounts means any accounts opened by the Chargor in connection with the Fiim, including
without limitation any production account for the Film;

Ancillary Rights means all the ancillary rights in the Film including soundtrack album rights,
music publishing rights, all inter-active and computer assisted rights, all spensorship, commercial
tie-up and other merchandising rights of whatsoever kind or nature in the Fitm, all prequel, sequel,
remake and television spin-off rights in and to the Film, all as such terms are customarily
understood in the motion picture and television industries of the United Kingdom and/or United
States of America;

Business Day(s) means any day other than a Saturday or Sunday or a day on which banks in
London, England or Paris, France are required or permitted to be closed;

Collateral means the Chargor's right, title and interest in and to the property charged pursuant to
Clauses 3.1 and 3.2 hereof and the property assigned pursuant to Clause 4 hereof;

Commissioning Agreement means the Commissioning Agreement dated on or about the date of
this Charge and Deed of Assignment entered into by the Chargee, CPII and the Chargor relating to
the Film;

CPII means COLUMBIA PICTURES INDUSTRIES, INC of 10202 West Washington Boulevard, Culver
City, CA90232, United States of America;

Default Rate means 3% above the Bank of Engiand Base Rate;

Encumbrance means any mortgage, charge, lien, pledge, assignment, hypothecation or security
interest or arrangement having similar effect;

Event of Default means any event specified in Schedule 2 of this Charge and Deed of
Assignment;

Film means the feature film provisionally entitled “Untitled Steve Coogan Film” which the Chargor
proposes to produce pursuant to the Commissioning Agreement;

Film Rights means the necessary rights in all underlying material (including without limitation the
screenpiay and alt music for the Film) to enable the Film to be produced and exploited;

Film4 Advance shall bear the meaning ascribed to that expression in the Commissioning
Agreement;

Financiers shall bear the meaning ascribed to that expression in the Commissioning Agreement;
Greek Production Incentive means the cash rebate introduced by the Greek government to
support the production of audiovisual works in Greece in accordance with the Greek Production
Incentive Legislation;

Greek Production Incentive Legislation Chapter D of Law 4487/2017 (Government Official
Gazette A'116) and the proclamation issued in respect of the same and clarifying special issues of
the law

Greek VAT Rebate means the rebate payable by the Greek government in respect of the vaiue
added tax palid in respect of the costs of production of the Picture incurred in Greece;

Intellectual Property Rights means trade marks, service marks, trade names, design rights,
copyright (including rights in computer software and databases), patents, rights in know-how,
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confidential information and other intellectual property rights, in each case whether registered or
unregistered and including applications for and the right to apply for registration for, the grant of
any of the foregoing and all rights or forms of protection having equivalent or similar effect to any
of the foregoing which may subsist anywhere in the universe, reiating to the Film;

Permitted Encumbrances means a charge and deed of assignment executed by the Chargor in
favour of CPII, substantially in the form of this Charge and Deed of Assignment and the security
agreement granted by the Chargor in favour of Film Finances Inc in a form approved by the
Financiers;

Receiver means a receiver or administrative receiver (where such an administrative receiver may
be appointed) of the Collateral;

Relevant Agreements means this Charge and Deed of Assignment, the Commissioning
Agreement, any agreement referred to as a "conditions precedent” in clause 1 of the
Commissioning Agreement, and any agreement in respect of the Film entered into by the Chargor
in connection with the Film;

Relevant Parties means the Chargor and each party to each of the Relevant Agreements;

Rights means the following throughout the world for the full period of copyright and thereafter (so
far as is possible} in perpetuity (a) ali rights to distribute, lease, licence, sell or otherwise exploit or
deal with the Film in all media (whether now known or hereafter invented or devised) (b) all rights
to exhibit and broadcast the Film; (c) the Ancillary Rights; (d) all such other rights in and to the
Film or any material on which it is based or which is incorporated in the Film as are needed for the
full exploitation of the rights described in {a), (b} and (c) above; and (e) all rights to distribute,
lease, licence, sell or otherwise exploit or deal with any of the rights referred to above;

Secured Liabilities means all or any liabilities, obligations and monies which shall from time to
time {and whether on or at any time after demand) be due, owing or incurred in whatsoever
manner to the Chargee by the Chargor in relation to the Commissioning Agreement, in refation to
this Charge and Deed of Assignment or in relation to the Film whether actually or contingently,
solely or jointly and whether as principal or surety (or guarantor), including any money and
liabilities of the Chargor owed to a third party which have been assigned or novated or otherwise
vested in the Chargee and whether pursuant to the Commissioning Agreement or otherwise;

UK Tax Credit the enhanced tax deduction with a payable cash element in respect of surrendered
losses to which the Producer is entitled in respect of the production costs of the Picture, as set out
in Part 15 of the United Kingdom Corporation Tax Act 2009;

UK Tax Credit Proceeds the entire payable cash element of the UK Tax Credit receivable by the
Producer.,
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SCHEDULE 2

EVENTS OF DEFAULT

An Event of Default means any of the following:

A.

the occurrence of any event entitling the Charge to terminate the Commissioning
Agreement;

a default shall be made in the satisfaction and/or discharge of the Secured Lliabilities or
any instalment of the Secured Liabilities, on the due date and at the place in which or at
which it is expressed to be due under the Commissioning Agreement, in favour of the
Chargee;

any breach, default, failure or refusal or neglect of any Relevant Party to observe or
perform any of the terms of the Relevant Agreements or any amendment to the
Relevant Agreements or any event of default occurs pursuant to any of such agreements
and/or documents subject to any applicable cure periods thereunder;

if any of the Relevant Agreements shail be terminated or become unenforceable;

if any of the warranties and representations given by any Relevant Party under any of
the Relevant Agreements shall at any time prove to be incorrect or false;

if it becomes illegal for the parties or any Relevant Party to perform their respective
obligations under any of the Relevant Agreements or if any of the Relevant Agreements
becomes void, invalid or unenforceable or ceases to be in full force and effect;

any consent, authorisation, licence, filing, registration, notarisation or other requirement
of any governmental, judicial or public body or authority required or advisable in
connection with the execution, delivery, performance, validity, admissibility in evidence
or enforceability of the Relevant Agreements or performance by a Relevant Party of its
obligations under the Relevant Agreements is modified in a manner unacceptable to the
Chargee or is not granted or is revoked or terminated or expires;

a material adverse change in the business or financial condition of a Relevant Party or in
relation to any person guaranteeing any of the Secured Liabilities;

any meeting of creditors of a Relevant Party being held or any arrangement or steps
being taken by a Relevant Party with a view to proposing or implementing (under any
enactment or otherwise) any kind of scheme of arrangement, compromise or
composition with or for the benefit of its creditors (including any voluntary arrangement
as defined in the Insolvency Act 1986);

a trustee, liquidator, provisional liquidator, supervisor, receiver, administrator (in
bankruptcy or otherwise), administrative receiver or other encumbrancer taking
possession of or being appointed over or any distress, execution or other process being
levied or enforced (and not being discharged within seven (7) days) over the whole or
any substantial part of the assets of a Relevant Party or the directors or officers of a
Relevant Party requesting any person to appoint such a trustee, liquidator, supervisor,
receiver, administrator, administrative receiver or other encumbrancer;

a Relevant Party ceasing or threatening to cease to carry on business or being or
becoming unable to pay its debts within the meaning of section 123 Insolvency Act 1986
(on the basis that, in relation to sections 123{1}(e) and 123(2) Insolvency Act 1986 the
words "if it is proved to the satisfaction of the court that" are omitted) or suspending or
threatening to suspend making payments with respect to all or any class of its debts;

a Relevant Party obtaining a moratorium or other protection from its creditors;
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a petition being presented, or steps being taken, or a meeting being convened for the
purpose of considering a resolution for the making of an administration order, the
winding-up, bankruptcy or dissolution of a Relevant Party;

an application being presented for the making of an administration order, or there is
served on any person a notice of intention to appoint an administrator or any such
appointment is made in relation to any Relevant Party, or a meeting being convened for
the purpose of considering a resolution for the making of such an application or the
service of such a notice;

a decision being taken for a Relevant Party to cease to trade or any Relevant Party
ceases to trade;

any Relevant Party changing or threatening to change the nature or scope of its
business, or suspending or threatening to suspend all or a substantial part of its
business operations;

the taking of a decision without the prior consent of the Chargee by a Relevant Party
that the whole or a part of the undertaking or assets of a Relevant Party be sold,
transferred or otherwise disposed of (whether or not for full consideration);

any indebtedness or guarantee, indemnity or simifar obligation of a Relevant Party not
being paid when due or called upon, or any such indebtedness or obligation being
declared due prior to its stated maturity;

the occurrence of any event which would result in the crystallisation of any floating
charge over the whole or any part of the undertaking and assets of a Relevant Party;

any Encumbrance which may materially prejudice any assets of any Relevant Party
becoming enforceable;

any Encumbrance or any guarantee or indemnity given by any Relevant Party ceasing to
be in full force and effect;

the occurrence of any event or the receipt by the Chargee of any information or the
coming to the attention of the Chargee of any matter or thing which causes the Chargee
to believe that all or any part of the Collateral is in danger of seizure, distress or other
legal process or that all or any part of its security is otherwise for any reason in danger;

any Relevant Party has a written demand for the payment of sums due served upon it in
accordance with section 123(1){a) Insolvency Act 1986 or otherwise (which is not
settled or disputed);

any Relevant Party is struck off the register of companies or otherwise ceases to exist;

if any event, which is in the opinion of the Chargee analogous to or having a similar
effect or result to any of the events described above, shall happen in any jurisdiction to
any Relevant Party.

the Chargee determines (in its sole and absolute discretion) that the rights of any
Relevant Party with respect to the Collateral are materially adversely affected as a result
of any cfaim and/or claims asserted by any third party; and

the Chargee determines (in its sole and absoiute discretion) that its security hereunder
is or shall be in jeopardy.
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In Witness whereof this Charge and Deed of Assignment has been entered into the day and year
first before written

EXECUTED and unconditionally Delivered as a ) ﬂ \J V\WQ""

deed by RAG DOLL TV LTD ) IO s
acting by a director ) Director
in the presence of

Witness' Signature g

Name S“MA‘(W&

Address qAOAwI'\’GW S GT
Occupation A Sbcssqr“u—r

Signed by

duly authorised for

and on behalf of

FILMA4, A DIVISION OF

CHANNEL FOUR TELEVISION CORPORATION

FIVUAAL

St e St St Nt
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