2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: TSC ENTERTAINMENT LIMITED
Company Number: 11936294

Received for filing in Electronic Format on the: 04/05/2023 XC2S0SIM

Details of Charge

Date of creation:  24/04/2023
Charge code: 1193 6294 0002
Persons entitled: THE WALT DISNEY COMPANY LIMITED
Brief description:  ALL IP IN FILM
Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHERIDANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11936294

Charge code: 1193 6294 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th April 2023 and created by TSC ENTERTAINMENT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th May 2023 .

Given at Companies House, Cardiff on 5th May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




SHERIDANS

DEED OF SECURITY ASSIGNMENT AND CHARGE
B ' RELATING TO -

“A THOUSAND BLOWS"

TSC ENTERTAINMENT (TSC) LIMITED
B o and | -
THE WALT DISNEY COMPANY LIMITED

. pped 2023
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THIS DEED OF SECURITY ASSIGNMENT AND CHARGE is made on 2y lﬂ‘ng}wﬁ“ 2023

BETWEEN:

()

@)

®

TSC ENTERTAINMENT (ATB) LIMITED (Company No: 113883614} with its

registered office at 7-10 Beaumont Mews, London W1G 6EB (the “Chargor”,

-~ which expression shall be deemed to include the Chargor's successors in title and -
-assigns); and S _ : : i " '

-~ THE WALT DISNEY COMPANY LIMITED (Company Nt 530051) of 3 Queen -
‘Caroline Stréet,. Hammersmith, London, W& 9PE  (the “Chargee”, . which

expression shall be deemed to include the Chargee's successors in title and- |

. asslgns).

" RECITALS =

Pursuant to-a production services é'grteemént. dated 25t Jul’y.' 2022 between the
Chargor and the Chargee ("PSA”, which defined term incorporates any and all-
amendments thereto and so-called Pick-Up Notices issued pursuant to the terms

~of such production.services agreement), the Chargee has engaged the Chargor ta |
. provide certain production Services in connection with the Series and the Chargee

has -agreed to pay céri‘:_a‘in fees pursuant E:cn--th-e terms thereof.

As a condition té'the'pe'rf'ormance of the obligations of the Charge;é“tlmdér the PSA -

and by way of security for the performance and discharge of the Chargor's

‘obligations Under the PSA, the Chargar has agreed té execute this Deed in favour

of the Chargee as security for the performarnce of the Secured Obligations and has

- determined that it is in its commercial interests to do-so.

" THE PARTIES NOW AGREE as follows:

1.

DEFINITIONS AND INTERPRETATION

~Any -capi:ta_-liéed-térm' used but not defined i"h-_th'i's Deed (ihciudi‘ng‘ the R‘ec‘it'ai's)'
- shall have the meaning ascribed to it in the PSA and- the following words. and-
cexpressions shall, unless the-'_contex_"t -oth'erWise--requires,...h_av_e.. the following

meanings respectively:

Bussnéss.ﬁéy_ “means a day on which Coutts Bank. is open for
Rt business in England;- ' '

Collateral ‘means the property; assets and interests (whether
: ‘present or future) hereby charged or assigned or to
be charged or assigned or-each or any of them or part
thereof under this Deed.in favour of the Chargee and
all other property and assets which at any time are or
are required to be charged in favour of the Chargee .
- under this Deed; o '

 Deed  mieans this Deed of Security Assignment and Charge;
Delivery ~imeans completion and delivery of the Production to
' : the Chargee pursuant to and in accordarice with the
PSA; | o B



Encumbrance

| ‘Event of Default
_ Future Productions
Guarantor

: rrareﬁt.rs'ua'rar;tee_

. P’mdﬁ'ﬂﬁon'

_ Pf@ductisn' ﬁ\cc’eﬁnf(s) _

means any mortgage, charge, assignment for the
purpose of security, pledge, lien, right of set off,
arrangement for retention of title or hypathecation or -
trust arrangement for the purpose of, or which has

© the effect. of, granting ‘security; or- other security
~interest of any kind whatsoever and any agreement, -

whether éxpressed to be conditional or otherwise, to.
create any of the same or any agreement .to sell or

- otherwise dispose of any asset on terms whereby stch’
~asset is or may be leased to or reacquired or acquwed_
~by the: person so agreemg or disposirg; _

mieans any of the occvrrences listed i Clause 6.2

and/ar the occurrerice at the' Chargor exercising its
takeover rights i in av:cordance with Clause 33 i ef the

PSA;

means any and all future: series based on. the
Programme, any. and alt pilot eptsodes, any’ teiev:saon

- specials or one-off dramas and any theatrical sequel,

prequel or remake, in each case based oF deriving
from the Series in whole oi in part or incorporating
lements oF " character(s) appearing in the Series;

TSC Entertamment Holdings Limited (Company No: -

‘13278172)  with  its: ‘registered  office  at. 130-
- ‘Shaftesbury Avenue, London W1D 5EU; -

" _the guarantee dated on or about the date hereof gwer‘r '
by thé Guarantor ini favour of the Chargee reflating to -
the Semesx _

means - all dei:verabfe elements - mcludmg without'

limitation, bibles, treatments, outlines, scripts, pilots

-as.-well as services der:vmg from all pre- production
' .and production services undertaken by the Chargor---

pursuant to the terms of the PSA;

- means the following bank accounts ir'a'the- na'rﬁe. -c'f'thé::
‘Chargor: : _ . _



CLIENT NAME
ACCOUNT NUMBER
| AC&D’GNT-TYP‘E_-
.EIB:AN' |

SORT CODE
.'BSANK

“CURRENGY

_ CL;EQTNAME-'
AGCOUNT NUMBER
 ACCOUNT T'_v'_siﬁé
CIBAN

SORT COD'_E g
'B"A.Ni{

. GURRENCY

- CLIENT NAME

_ACCOUNT NUMBER

ACCQU&T_TYPE :
'JBAI:\I L

- SORT GODE

- BANK

_ CURRENGY.

GBP Account

TSC Entertainment (ATB) Limited
_ -3.66.3?693 _
..B_t}én.'es;s. C-Urrént.At:;cc'mnti
: G-BSSIICIEC:)UT.18.O(} 0203 55?5“93:
18.00-02 |
Co ut’tsjé _C‘o-. '.

GBP.

'_USD Aﬁca‘lmt' .
“TSC Entertaintent (ATB) Lirhited

RElirast

Biisiness ﬁurreht_'Accaunt |
'G’EZGICC}UTW’B-OO 9102 éé?’??j '
18-00:91

Co:ut'ts-'&”c_:c: '

T

- Tax GBP Account

TSC Entertainment (ATB) Lirmited

'687706"

Business Reserve Account

- GB31 GOUT 1800 0200 6677 06

18-00-02

Coutts & Co _

~GBP



1.2

1.3

1.4

1.5

1.6

and any other acceunt opened by the Chargor in.
- connection with the Series; _

Programme means the live action television drama series entitled
: “A TthSaﬁd Blows™;

Receiver- means.. any receiver Or manager or admlmstratwe-
S receiver;

Relevant Agreements fmears this Deed, the Pa renquara'rat‘eez,_ the PSA; any -
S - agreement referred to in: the PSA and. any other
agreement entered into. by the Chargee in. retation to

' the §er|es,
R'éiév'ant p;‘,&v | means a:ny party to a Re{ev'ént A’g?ee‘_méhﬁ; -
Securad Qmigatiaﬁs means all present and future obligations and liabilities

{whether actual or contingent and whether owed
Jointly “or severally: or . in any other capacity
whatsoever) owed by the Chargor to the Chargee-
- pursuant to the PSA, this. Deed and any Relevant
Agreement:

'sem'_g;ty Boricd means the period beginning on the date of this Deed

' ' ' and ending on the date on which the Chargee is
satisfied that Delivery has occurred and that all other .
“Secured. Obligations have been uncqnd'rtlonai%y and
irfevacahly dlscharged in full -and are no longer
capable of arising; -~ :

Series  means - the: ngramme and any and all F—‘utur‘e.
' Productrons

Series Assets “means the Serres and all associated rights and
' ' - properties (including physmai materials produced in -
connection theréwith) and the aﬂc:flary and sec:fmdary'

rights.thergin,

Words deneting the smgular shall include the plurai and vice versa words denotmg :

-any. gender shall include every gender and werds denoting persons shall include

corpurattons and vice versa.

Any réfererice in this. Deed to- any statute,.statutcry prov:smn, delegated_'

legislation, code or guideline shall be a reference thereto as the same may from
~time to time be. amended, m{aduﬂed extended; - varied, superseded, replaced,

substttuted or consolidated.

_ Unless otherwise stated time shall be of the essence for the purpose of’ the.

performance of the Chargor's. obhgatlans under ti*us Deed

ARy covenant &f the Chargor under t:h;s Deed remams in ﬁ::r’ce durmg the Security
_ Penod

_'_:If the Chargee consﬁers that an amount pald to the Chargee under this Deed is
capable of bemg avoided or otherwase setf.aside on the hquzdatson or admmlstratzon



1.7

3.4

3.2

33
and all persondl property of the Chargor relating to the Serjes or to any literary

3.4
3.5
3.6

3.8

of the payer or otherwise, then that amount will not be considered to have been

':rrevocably paid for‘ the purposes of this Deed.

Any reference in thls Deed t& a Relevant Agreement shaii be a reference thereto
as the same. may be amended fr‘cm time to time. :

THE CHARGQR’S COVENANT

_ The Ghargor hereby covenants wrth the Chargee that it will duly and punctua{iy _

perform pay. and dasd'large the Secured thgatmns as they fall due.

_ASSIGNMENT

The Chargor By way Qf contmumg securlty for the payment and performance of

the Secured Obligations, hereby assigns to the Chargee with full title guarantee
(and insofar @s necessary by way of present assignment of future copyright
. pursuant to section 91 of the Copyright, Designs and Patents Act 1988 as'the same -

may be amended or replaced from:time to time) all of its right, title and interest"

- {to theextent the same have not been validly assignied to, or beneficial ownership.
B otherw;se acquired: by, the Chargee pursuant to the PSA) inand to the foifnwmg,

Calk eiements contained therean and in any ‘music, -music compos:tmns and f ar -
~recordings including lyrics and all rights to. exploit the same and to produce,.
- publish, reproduce and synchronise all or any of the same and other copyright

works produced by or for the Chargor in cc.)nnect;en wnth the Series;

 the rrghts of copyright and other rlghts in-all underlyzng material acquzred by the -
" Chargor to enable the Serigs to ba exploited. in any and all media and by any and

alt means riow known or invented 1n the future

all contracts and contract rlghts agreerents for personal "sérvéces, back debts

property and ancillary rights therein and the benefit of any msurance pohcy taken -

-x:)ut in connection with the Serjes;

all other rights and &anglble and ;ntanglble properties created of acqwred or to be.'
créated ot acquired by the Chargor solely. in- connection w:th the Seraes and the”

' financing thereof; .

all rzghts to dsstrlbute lease, Ilcence, sel! exhlblt broadcast or atherw:se deal wuth- '

the Series, underlying material and ancrllary rights by all. methods and means in
- all media throughout the: universe including, without limitation, the Chargot's-

entitlement to receive all monies and other proceeds derwed therefrom;

'all the Chargor's r:ghts mterests and beneﬁts in.and to’ the Relevarnt Agreements
" to which the Chargoris a-party; and

-the Productlon Acceunt(s) (ancfudmg all moneys standmg to the credrt of each of .
“the Praduction . Account(s), all interest -accrued on each of the Productaon _
Accaunt(s) and al debts represeﬂted by the foregomg, : '

the revenues from book debts owed to the: Chargor or in respect of, and pmceeds'

- of; any or all of the above including, without limitatiorn, any and all sums, proceeds,
“money, . products, profits' or other property obtained or to be obtained from the
_distribution, exhibition; sale 6r other uses or dispositions of the Series or any part

of the Series, including, without limitation, all proceeds, profits and products,
whether in money or otherwise, from the sale, rental of licensing of the Series and
/ oF any of the elements. oF the Series mciud;ngf wzthaut Iimutatmn from rights in



3.9

4.1

4.2

4.3

underlying material or ancillary coilateral, allied, subsidiary and merchandising
rights; o ' : S _

for the Chargee TO HOLD the same absolutely, throughout the universe, for the

full period of copyright (or other rights) in the same. wheréver subsisting or

acquired and all renewals and extensions thereof, and théreafter (insofar as may
be or become possible) in perpetuity; and e _— :

the 'proceeés.-of'any or-all of the foregoing.

' CHARGE

The. Chatgor, by way of continuing security for tfhie'p'a'yment. and performance of

. the Secured Obligations, hereby charges by way of first fixed charge in favour of

the Chargee, the Chargoi's right, title and interest (to-the extent the same have

| ‘not been validly assigned to, or beneﬁc_iél ownership otherwise. acquired by, the
~Chargee pursuant to the PSA) in and to the follswing throughout the universe:

411 all copies of the Series and any music and / or sound recordings or other

works produced in connection with the Series and all matetials in tangible.
or intangible form-incorporating ot reproducing the same or any part or
-element thereof; i o ' '

~4.1:2 - all rights and properties, including, without limitation, physical properties

‘created or-acquired or to be created -or acquired by the Chargor in -
‘connection with the production of the Series; o

‘4.1.3  the Production Account(sy (including all moneys standing to the credit of.

~each-of the Production Account(s), all interest accrued on each of the
- Production Account(s).and all debts represents by the foregoing;

' _4'.11._4 the revenues from book dé'b_tg. in respect of the Sea*i_'es'OWe'd to the Cha rgor

in respect of, and proceeds of, any or all of those items referred ta. in -
Clauses-4.1.1 and 4.1.2 above; ' R

41,5 (insofar as hot effectively assigned pursuant to Clalse 3) those Iteins

referred to in Clause 3
4.1.6 - anyand a-]i'p'i'aﬁ_t'and-ma‘ch_inery,- fixf'u're oF equipment oF 'chatte.l's'reiéting
' solely to the Series now or hereafter belonging to the Chargor;

4.1.7 . all other tangible praperties created or to be created or aciq-uir'éd' by the
‘Chargor relating solely to the production &f the Serjes; - S

.-4.'1._'8" ' (insofar as not effectively assigned pursuant to Clause 3) all rights and

clalms to which the Chargor is or may become entitled in respect of any
policy of insurarice in respect of any item chargad or assigned hereunder;
and : o '

'_ 4.1.9  the proceeds of any or-all 6f the foregoing.

Theicha'rgofi,: by way of continuing Secu'rity': fﬁir the full and tfmél‘y payment 'aﬁd
performance of the Secured Obligatiotis, hereby charges in favour of the Chargéee
by way of floating charge the Collateral, now, or at any time during the

- continuance of this Deed, belonging to the Chargor but, for the avoidance of doubt, -
limited to the Series Assets.. - ' _ - _

The floating charge referred to.in Clause 4.2 shall automatically be converted into

-a fixed charge as regards all the assets subject to the said floating charge without
“notice from the Chargee to the Chargor upon-the happening of: (i) any Event of

&



4.4

4.5

4.6

4.7

4.8

_ person):

Default; (ii} if the Chargor creates or attempts to create any Encumbrance over
all or any of the assets subject to the said floating charge without the prior written

“approval of the Chargee; or (ili) if any person levies or attempts to levy any.
‘distress, execution, sequestration or other process against any of the assets

subject to the said floating charge. -

The Ch;a rgor undertakes to hold Upon trust for t'ha-Cha'rgéé abselutely the entire -

-interest and benefit of the Chargor in.and to all that Collateral or any part thereof -

which cannot be:charged or assigned by the Chargor but specifically limited to the

.Seértes Assats, :

Thé Chargor shall, on the date of this Deed give riotice in the form set out.in
Schedule 1 (Form-of Notice of Assignment to Account Bank) to the bank at which -

- the Production Account(s) are held and shall procure that such banik will promptly
~provide an acknowledgement to the Lender in the form set out in Schedule 1 (Form

of Account Bank Acknowledgement) or such. other form as custorﬁari.ly_ sighed by -

~suich Account Bank and reasonably acceptable to the Chargee.

~The Chargor: he-réby_covéha'ntswith the Chargee that the CharQ‘or‘ shall not withott
- the Chargee's. prior written consent create or permit to arise or to subsist any

encumbrance, charge or _pledg_’e: uporn. the whole or any part of the Collateral,

' If the Cﬁhargcsr_'chargesr, .'pledges or otherwisé encu 'r'rjbérsj_any- of the Collateral the
- charges created hereify in favour of the Chargee shall rank in priority to suth other
K charges, pledges or encumbrances whether they be fixed, floating or ath@_rwise.

This Deed is a continuing secutity and shall remain in force notwithstanding any’
- intermediate payment or settlement of account or other matter whatsoever and is
-in -addition to. and. shall not merge into or otherwise prejudice or affect any
guarantee,. encumbrancé or other right or remedy now or hereafter heéld by or

available to the Chargee and shall not be in any way prejudiced or affected thereby

or-by the' invalidity thereof or by the Chargee now oF hereafter dealing with, -
. exchanging, releasing, modifying or abstainifig from perfecting or enforcing any of’
‘the same or any right which the Chargee may riow or hereafter have or giving -
~time for payment or indulgence or compounding with ‘any.other person.. o
- The obligations of the Chargor under this Deed and the security created by this
‘Deed will not be affected by any act, omission or thing ‘which, but for this sub~
‘clause, would-reduce, release or prejudice any of its obligations under this Deed

in whole or in pa rt, including (whether or not known to the Chargor or toany other-

4,901 "afny't_ihﬁe or waiver granted to, or _co'mpc‘,\siti‘on_ wi’th, the Chérgbr or any

othér Relevant Party; -

~4.9.2  ‘the taking, variation, compromise, exchange, renewal or release of, or

refusal or neglect to perfect, take up or enforce; any tights against, or-
Encumbrance aver the assets of ‘any Relevant - Party, or any.non-
preésentation or non-observance of any formality or other requirement in
respect. of any instrument or any failure to realise the full value of any
_'security, or. the Chargee from time to time dealing with, exchanging,
-varying,. realising; releasing or failing to perfect or enforce any .of the.
same; - o ' : '

4.9.3 any incapacity or-lack of powers, authority -or ‘legal personality, 6r
~ dissolution or change in the status of any Relevant Party;

“4.9.4  any variation (however fundamentaly or replacerient of a Relevant

Agreement or any other document or security (but without prejudice to



4.10

4.11

4.12

413

4,14

any rights of approval that Chargor may have over such variation and/or
replacement pursuant o any Relevant Agreement); - '

4.9.5°  any partial or total unenforcea bility, illegality or invalidity of any obligation -

: or any person undéer any Relevant Agreement or any other document or-

security -on :any ground  whatsoever, to the intent that the Chargor's

‘obligations under this Deed shall remain in full force and this Deed shall

- be construed accordingly, as if there were 1o unenforceability, illegality
orinvalidity; or - : ' ' _

4.9.6  any postponement, discharge, reduction, non-provability or other similar
' circumstance affecting any - obligation of the. Chargor under a Relevant
Agreement to which. it is a party resulting from any insolvéncy, liguidation -

or dissolutionr_prtjcee_d.i-ng_S'-_'o-r from any law, régulation or order so that

- each such obligation. shall for the purposes of the Chargor's obligations:
- under this Deed be construed as if there were naG such circumstance,

The Chargor waives any right it may have of first re’qﬁirin'g"the Chargee to prdt:e'é'd

_-against or enforce any other rights or security or claim paymient from any person.
before enforcing the security constituted by this Deed. - :

Until the: expiry of 't;h.e Security Period; the Chargee may refrain from-applying o -

' -enforcing any moneys,. security or rights held or received by it In respect of the.
- Secured Obligations, or apply and enforce the same in such manner and in such
- order as it sees fit (whether against those amounts or otherwise) and the Chargor
~-shall not be entitled to the benefit of the same; - _ S -

- The Chargor shall when required by and at the expense of the Chargee (whether

‘before or after this Deed shall have become enforceable) execute and do all such

mortgages, charges, transfers; assignments, assurances, dﬁcuments, acts and
things consistent with the terms fiereof in such form'and otherwise as the Chargee

~may reasonably. require for perfecting the security intended to - be “hereby’
~constituted, for further charging the- Collateral in order to secure further the:
- -Secured Obligations; for converting any floating charge forming part of this Deed
‘into a fixed charde (if such floating charge is to be so converted pursuant to Clause

4.3); for protecting the Chargee's ‘interest in the Collateral or for effecting or

facilitating the exercise by the Chargee of its powers, authorities and discretions.

‘hereby or by statite conferred on them or &ny Receiver and shall from time to -

time when 50 required by the Chargée produce to or-deposit with the Chargee.
during the continuance of this Deed. all deeds and documents of title rélating to
the Collateral or any of them; - : ' -

_ 1n this Déed references to “-_copyrigﬁt'"’_, “films”, “sound recordings”, “co;inies.- of films
and sound recordings” and to all other rights herein mentioned shall (where the
“context requires or admits) be construed in accordance with the Copyright,

Designs and. Patents Act 1988 and the covenants implied by sections 2(1) and 3(1}

of the Law of Praperty (Miscellaneous Provisions) Act 1994 shall apply to the
- assignment hereby created. Notwithstand Ing the foregoing, wherever in this Deed

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 Series:

As a result of any floating charge created pursuant to this Deed being limited to-
' the Collateral and not extending to the general assets of the Chatgor, Paragraph -
14, Schedule B1 of the Insolvency Act 1986 {(incorporated by Sthedule 16 of the
- Enterprise Act 2002) shall not apply to any floating charge. created pursuant to-

this Deed; which such. floating charge shall therefore riot be. a qualifying floating -

- tharge for such purposes,.



6.2

LICENCE

Subjéét-_tc termination in accordance with this clause 5, the Chargee hereby
frrevocably grants to the Chargor ar exclusive licence im and to the Collateral for
the sole purpose of effecting Delivery and -the proper performance of all the

“Chargor’s other. obligations undef the terms of the PSA and ‘any othér Secured. -
Obligation. The Chargee may terminate the Licence granted in this Clause 5 upon

the occurrence of an-Event of Default which (if capable of being cured) has not

- been cured within seven (7) days, after notice thereof to the Chargor.

- ENFORCEMENT

The secutity created by this Deed shall beconie enforceable upon or at any time
after the happening of an. Event of Default. which (if capable of being cured) has -

ot been cured within seveni (7) days without notice to the Chargor and without -
liability on the part of the Chargee for any loss (whether or not due to negligence)’
~or any costs of any kind, and at such time the Chargee's obligations under the-

Relevant Agreements to which it'is a party shall terminate {without prejudice to

“the Chargee rights thereunder), the floating charge created by Clause 4.2 shall
automatically be: converted with immediate. effect into a fixed charge, the
‘obligation of the Chargee to advance mories under the terms of the PSA shall
[immediately. terminate and the entire amount of the Secured Obligations then

outstanding shall be Em_mediat_eiyj‘due*and- payable.

Edch of: the fgi'!gWi-hg is an event of default:

6,21 a meeting of creditors of the Chargor being held or the proposal or”

acceptance of an arrangement or composition with, or an assignment for
the benefit of, creditors of the Chargor, or commencement of negotiations
“with a view to & general readjustment of re-scheduling of, all or any part’
-of the liabilities of the. Chargor (including any voluntary arfangement. -

-pursuant to the Inselvency Act 1986);

622 the presentation of a petition (:Which' is not_"di"sch_a'rgéd within Sé'ven '("‘?)"

days) or a meeting being convened for the purpose of considering a
resolution, for the making of an administration order-or the winding-up, -
bankruptey or dissolution of the Chargor (éxcept, and- subject to the
Chargee’s prior written consent which shall not-be: unreasona bly delayed,
~withheld or conditioned, in the event of bona fide company reorganisation
or amalgamation); ' 3 .

6.2.3  the appointment of a trustee, supervisor, Receiver, administrator (in

-bankruptcy ar otherwise), administrative receiver or other encumbrancer
- -over, the taking of any step with a view to taking pessession of or being -

- .appointed over, or the fevy or enforcement of any distress, execution.or

~other process in.relation to, the whole or any part of the assets of the
~Chargor; B o

6.2.4 “an.application being presented for the making of an-administration order

- Inrespect of the Chargor in circumstarices where the Chargor is unable

or deemed- unable to pay its debt (within the meaning of section 123 of =

‘the Insolvency Act) and where such application is not contested
reasonably and.in good faith by the Chargor; . | s '

6.2.5  ‘the Chargor ceasing or threatening to suspend making payments with
respect to all or any class of debts or being deemed or becoming unable
-to pay its debts. {within the meaning set out in section 123 of the -
Insolvency Act 1986); . _ ' B



7.2

6.2.6  any liabilities, indebtedness, guarantee, indemnity or simifar obligation of
the Chargor not being paid or repaid when due or called upan or any stich
~ liabilities, indebtedness or obligation being declared due prior to its due
~date ot if any facility or commitment available to the Chargor relating to
-such liabilities, indebtedness or obligation is withdrawn, suspended or-
cancelled by reason of a default (howsoever described) of the person
-concernied;.or if the Chargor goes into default under of commits & bréach
-of -any agreement relating to any such liabilities or indebtedness:

6.2.7 any event which would reslt in the crystallisation of any floating charge

over all or any part of the Collateral; and

6.2.8 any encumbrance which -mé'y for the time beih;g affect any"part' of the’

Collateral becomes enforceable,

EXERCISE OF RIGHTS

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

enforceable:

7.4 sell, eaflin; collect, convert into maney or otherwise deal with or dispose

“of the Collatéral ‘or any part thereof on an instalment basis or otherwise
-and generally -in such manner and upon such terms whatever as the
- Chargee may think fit; o : ' - '

7142 exercise all of tﬁe_-pnwér‘é-se't out in the Law of Property Act 1925 and n

‘Schedule 1 to the Insolvency Act 1986 and any other powers the Chargee
may have by law; . ' - B _ :

_7.1:3. in writing, appoint a Receiver over all or any part of the Collateral upon -

~stich terms as the Chargee shall think fit and remove-the Receiver and -
- appoint another in his place and-exercise any or all-of the powers which a
.. Receiver could exercise; and / or '

7',-1,4_ : a"ppo_int-any perSOn”or' peﬁrs‘on‘s' to be an-administrator _df"th_'e Cha"rgér.

If a Receiver is appointed he shall be the agent of the Chargor {which shall alone
be personally liable for the Receiver's ‘acts, defaults and remuneration) and, -
without ~ prejudice to any other powers the Receiver may have by law
(notwithstanding that he is 6r may not be an administrator or an administrative:
receiver), he shall have the power set out in the Law of Property Act 1925 and in
Schedule 1 to the Insolvency Act 1986 and in addition shall have power::

721 to enter upon any premises necessary and to take possession of, collect;
. get in or realise all and any part of 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 Collateral as he of the Chargee
shall think fit; i -

7.2.2 tosettle, adjust, refer to arbitration, compromise and arrangé any claims,

- accounts, disputes, questions and demands with-ar by any person who is,
-or claims to be, a creditor of the Chargor ot relating ‘in any - way to the .
Collateral or any part thereof; ' : ' ' :

7.2.3  to assign, sell, lease, licence, grant options to sell, deal with of manage .
' or concur in-assigning, selling, leasing, licensing, granting options to seli,

~dealing with ‘or managing of any Collateral and to. vary, terminate or"

- accept surrenders of licences in respect of any of the Collateral in such .-
manner and generally on such terms and conditions as he or the Chargee

10



7.2.4

7.2.5

7260

7.2.7

798

7.2.9

7.2.10

£:2.11

7242

7213

7214

shall think fit and to carry any such transactions into effect in the name.

-of and on behalf of the Chargor-or otherwise; -

'.t"o. take a'n'y' steps that may be 'necessary'or? desi'rabié to effect compliance’
with all or any of the agreements hereby assigned; - :

to carty on, manage or cohcur in carrying on and.managing the business.

-of the Chargor in relation to the Series or any part thereof including,

without limitation, to take over and complete the distribution of the Series

“in‘accordance with the PSA;

to raise or borrow--a'ny'manéy: that may be required u‘peh"t’h:é' 'sét:uréty.of'-
the whole or any part of the Collateral or without such secuirity upon such

‘terms-as the Chargee or he s_hall think fit;. :

to give valid receipts for all monies and execute ai._l"ass_u'rar'ﬁces and th’ihgs '
which may be proper or desirable for realising t_he Collateral;

_-:td. app-c}inf and discharge _a'dvi-sé'rs, mé_'na'ger's,' agents,. Qfﬂcér’s,ﬁ

employees, contractors and workmen at such salaries and for such
periods and on such other terms as he or the Chargee may determine; -
to make any arrangerment or compromise; pay any corﬁpens'aticn of incur
any obligation in relation to the Series and enter into any contracts in-
relation to the Series which he or the Chargee shall think expedient in the -

~interests of the Charges;

to make, effect and .do all maintenance; - répairs, developments; .
reconstructions, improvements furnishings, equipment, alteratidns,

- additions, changes or insurance to or in respect of the CQEra'te:ra'l' in the -
interest-of the Chargee for maintaining the value of the Collateral in ever

such case as the Chargee or he shait think fit; B _ :

to promote the formation of companies with a view to such companies
purchasing, leasing, licensing or otherwise acquiring interests in all orany.

‘of the Collateral, to arrange for such companies to trade or ¢éase to trade

and to purchase, lease, license 'or otherwise acquire all or any of the

~Collateral on such terms and-coriditions whether or not including payment.

by insté_i’ﬁents_ secured or unsecured as he or the Chargee shall think fit; -

“to manage; develop, reconstruct, impfove, amalgamate ‘or-diversify or

concur in ‘tmanaging, - developing, reconstructing, - improving, -
amalgamating or diversifying the business of the Chargor; -

to do all such other acts a‘nd't.hi_ngs ds may be 'consi'der"e.d't‘c} 'be-ént:'idental_'
‘or'conducive to any of the matters or powers aforesaid and which he or .

the Chargee lawfully may or can do; and

to exercise all such other power and authority as he or the Chargee shall

- think fit and as are consistent with the other provisions of this Deed to.

. conifer and so that he or the Chargee may in relation to all orany part of -

the Collateral exercise and confer any powers and authoritias which it

could exercise and confer if it had full title guarantee thereto and to use

‘the name of the Chargor for any such purposes,

. PR’OVID’ED‘ ALWAYS ‘that nothing herein contained. shall 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 alone shall be liable,

13



7.3

74

75

7.6

77

7.8

7.9

The restrictions contained ir sections 103 and 109 of the Law of Property Act 1925
{"LPA") shall not apply to the security hereby created. The restriction contained in

- section 93 .of the LPA shall not apply to this Deed and the Chargor may 'rede_ém
~the: security created hereunder without -paying maney due under any separate
_security that it may have with the Chargee in-respect of matters not falling within

Zth_e Collateral. - _ o

The C'ha-rgée-or the Receiver may enforce the. secutity created by t‘h?é_ Deed in "an'y_

‘order which the Chargee or the Receiver in‘its absolute discretion thinks fit:

' The Chargee may appoint friore than one Receivér and in stch event any reference .
i this Deed to.a Receiver shall apply to both or all of the Receivers so.appointed
‘and the appointment of Receivers. so ‘made shall be deeriied to be a joint and

. several appointment and so-that the rights, powers, duties and discretions vested

in the Receivers 50 appointed may-be exercised by them.all jointly or severaliy_ by
each of them. ' S - : -

"'T'hé.t:har_'g-e_é shail 'ntﬁt,- nor 'sfﬁzail the Rece'i_v"e'r; 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 possessiorn-or for any default or omission of any nature
whatsoever for which a mortgagee In possession might be liable, ot be lizable 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 statue

and the Chargor shall have no right of action or claim against the Chargee on the

grounds that a better price: could or might have been obtained on any stch
~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.

ahd Receivers, _ :

““If and when this security created hereunder becomes: enforceable the Chargor

declares that it will hold the Collateral (subject to the Chargor's rights. of

_redemption) upon trust to convey, assign or otherwise deal with the same in such -

manner and to such person as the Chargee shall direct and declare that it shall be
lawful for the Chargee by an instrumerit executed by authorised sigratories to-

- appoint a new trustee or trustees. of the Collateral and in particular, but without

limitation, at any time or_'ti-m'e's. to appoint a new trustee or trustees thereof in

- place of the Chargor.

The Chargee shall have the Fight at its complete discretion to give time or"

“indulgence to of compound with and to make such other arrangement. of

whatsoever nature as it shall see fit with the Chargor or any other person, firrn,

L company or other organisation without prejudice to the Chargor's liability

hereunder or the Chargee's right and title to the Coliateral and any monies
received. by the Chargee from: any other person, firm, company ‘or other

‘organisation. may be applied by the Chargee to any accodnt or transaction of such

persons or otherwise as the Chargee shall see fit,

- At any time after the security created hereunder bécomies enforceable or afterany:

powers-conferred by any encumbrance having priority t& the security shall have -
- become exercisable, - the Chargee may redeem such of. any . other prior
~encumbrance or procure the transfer theréof to itself and may settle and pass the
- accounts of the encumbrancer and any account so settled and passed shall be
- conclusive and binding-on the Chargor and all mionies paid by the Chargee to the
-encumbrancer in accordance with such accounts shall as from stch paymant be
~ due from the Chargor to the Chargee and shall bear interest, fees, costs and
“charges owing hereunder. o o SR

12



7.10

7,11

713

7y

Atany time after the security created hereunder becomes enforceable the Chargee
or a Receiver may (but shall not be obliged to) do all such things.and incur all such

- expenditure as the Chargee or such Receiver shall in their sole discretion consider
necessary or desirable to remedy such default aor protect.or realise the Collateral
‘or its interests under this Deed and in particular (but without limitation) may enter

uporn the Chargor's property and may pay any monies which may be pavyable in-

- respect of any of the Collateral and any moriies experded in so doing. by the

Chargee or Receiver shall be deemed an expense properly incurred -and paid by

. the Chargee and the Ch‘a'rgor'shaii-rfeimbur'se the same 6n demand to the-(’:-ha'rgee-... '

Any mionies - obtained by the Chargee or by a Receiver appointed heretnder
‘whether by sale of any of the Collateral or obtained by carrying on the business.-
or otherwise shall-be applied: o :

~7.11.1 first, in payiment of all costs’ expenses. incurred -and incidental to the

powers:conferred on the Chargee or the Receiver hereunder; and-

“7.11.2 -second, in discharge of the Secured Obligations.

A:n'y baiance rémaining thereafter shall be paid to the Chargor,”

If thé Chargor shall without the express written agreemént of the Chargee thereto
create or permit to arise or subsist any mortgage, charge {fixed or floating),

- pledge, lien, hypothecation, trust, right -of set-off or' other third party right or-

interest (legal or equitable), assignment by way of security, reservation 6f title or

-any other security interest of any kind howsoever created or arising or any other’

agreement or arrangement (including, without limitation, a sale and repurchase

_‘arrangement) -having similar- effect and proprietary claims of third. parties of
. ‘Whatsoever kind and- nature- affecting the Collateral of which the Chargee shall
receive notice, actual or constructive, the Chargee may open a new. account for

the Chargor in respect of the Series and if thé-Chargee does nat 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 all payments made by or on behalf

~of the Chargor to the Chargee shall -be credited or be treated as. having -been
“credited to the new account; and such payments shall hot operate to reduce the.

amount due from. the Chargor to the Chargee at the said time (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),

Upon the happening of an Event of Default the Chargeé. may whenever and so

- ofter as it thinks fit apply the whole or any part of the monies from time to time

standing to the credit of the Chargor in or towards the discharge of all or any of |

- the Secured Obligations and may pay the same to the credit of any other

nominated account in respect of incorme arising . from the Series (i'n'cl.ud_iré-g_ an
account opened by the Chargee for that purpose), : o

~ The parties acknowledge that the security created in this Deed relates solely to.
the Series Assets, h : N o -

All monies received, recovered or realised by the Chargee urder this Deed may at

‘the sole discretion of the Chargee be credited by the Chargee to any suspense of

impersonal account pending the application from time to time of such monies and

-accru'ed interest thereon in or towards the discharge of any part of the Secured
‘Obligations. . : : - . .
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8.2

PROTECTION OF"THERD PARTIES

“No' purchaser, martgagee or other third party dealing with the Chargee and / or

Receiver or other person dealing with the Chargee and / or Receiver shall be

‘concernid to enquire whether any of the powers which the Chargéee or the Receiver

has- exercised or purported to exercise has arisen or become exercisable or _

" whether the security created hereunder has become enforceable, the Secured

Obligations have been performed or &s to the propriety or validity of the exercise
or purported exercise of any such power or to see to the application of any money

~ paid to the Chargor or such Recelver or otherwise as to the propriety or regularity-

or any other dealing by the Chargee or the Receiver and in the absence of bad -
faith on the part of such third party; such deafing shall be deemad to be within the
powers conferred hereunder-and to be valid and effectual accordingly and the title

of a purchaser and the position of such- a person shail not be prejudiced by

reference’ to-any.of those matters

The receipt of the Chargee or the Receiver shall be an absolute and conc!us}vég
discharge to a purchasérand shall relieve such- person of any obligation to see to

- the application of any sums pald to or by the direction of the Chargee or the -~

Re{:elver

WARRANTIES AND UNE}ERTAKINGS QF THE CHARGOR

 The Chargcr repeats in favaur of the Chargee the warranties and representatrons:
of the Chargor set otit In the PSA as if the same .were set out in full in this Deed
and, in addition, the Chargor warrants, undertakes and agrees with the Chargee
“as follows: : _ _

81,1 &l étatém'e'hts harein whether as to. métters of fact or law are: true'-

_9.'1,_2" itis a cumpany dufy mcorporated and vaisdly ex:stung in good standmg_ '

under’ and by virtue of the laws. of England and Wales, :

9.1.3 it is not deerned to be unable to pay its debts wrthm the meamng of
“section 123 of the Insolvency Act 1986; : :

9.1:4. the consummation of the transactsc;ns herein contemplated and the

fulfilment of the.terms hereof and the compliance by it with all the terms
and conditions -of the Deed “will not: result in any breach of any of the:
‘terms, conditions or provisions of;. or constitute a default under, any
" debenture, bank loan or credit ‘agreerent or other agréement or

instrument to which it is a party or by which it is bound nor will it violate -

- ‘any provision of Taw’ apphcable to the Chargor's constitutional documents _
or any order judgment decision or decree of any court or other agency of
~government binding on'the Chargor nor will it result. in the creatiorn of a
- lien charge or encumbrance upon any of ifs property or assets {otherthan -
- that created by the Deed itself) or réquire approval of shareholders or any .-
approval orconsent of any person other than approvals. and congents__
-obtamed and dnsc!osed in writing f:o the Chargee

_ 9;1;5' '_there are no actions at Iaw oF silits in equity and no pr‘cceedmgs -or

arbitrations by or before any government commission Bureau nor other
“administrative agency domestic or foreign pending ‘or to its knowledge
threatened against or affecting it and the Chargor is not subject to nor in-
- default with.respect to any final judgment writ injunction or any other rule .
-or order of any court governmental department or other agency or board-

of any jurisdiction in which the Chargor is incorporated or has a. place of.
_business and that for so'long as any part of the Secured- Obligations shall
remain outstanding ‘it will. promptly inform the Chargee of any -

4



9.2

9.1.10 .
2 ~and binding obligations of the Chargor enforceable in accordance with its

9,22

923

8.1.6

circumstances of which it is aware which may give rise to a breach of this
o any other warranty given by it herein; _ : '

itis and will be, sulsject to this Deed, the owner with full title quarantee.
of the Chargor's interest in and to the Collateral to the exclusion of others
(other than the Chargee) and that the Collateral is and shall be free from

~all charges, liens, encumbrances, options, equities, trusts and- claims

created by the Chargor {other than in favour of the Chargee pursuant to

' the PSA); . :

the ccjnstitut?o;’)al'dbcu Frents of the Chargor include provisions which g'iiié :

thé Chargor all necessary power and authority to-own its assets, to carry -

- on its business @s it is now. being conducted and the Chargor is -duly

qualified to do business in all jurisdictions and to enter into and perform:

“the Relevant Agreements to which it is a party and it has the full capacity

to enter into this Deed and all other agreements and documents required

‘hereunder and. has the full capacity to charge and assign to the Charges

the Collateral and it has taken all corporate or other action necessary to

authotrise the execution, delivery and performance of the. Relevant
- Agreements to which it is.a party; ' -

9.1.8

the Series will riot infringe any copytight trade mark trade name patént

-right or other personal or proprietary right o to the best of its knowledge

and belief after diligent enquiry contain any matter libellous or defamatory

- of any person or persons;

o9

are no proceedings, claims or litigation current, pending or threatened = -
which shall adversely affect the distribution and exploitation of the Series
or the production completion and delivery of the: Series or would adversely
affect the ability of the Chargor to observe.or perforim its obligations under

~the Relevant Agreemients to which it is a party; and

‘.':His. Deed constitutes (or will, wher’i:eXec'uted,- constitute) the 'iegaf,_'véiid'

terms.

9.2.4

The C-hargb’ﬁ further hereby ccvené‘h’t‘s”an'd"undert'akes'_Wit.h the Chargee that it

willy - - | e S

19.2:1 at all times comply with the terms (express or implied) of this Deed ard -
. -the Relevant Agreements to which it'is a party and will do all acts as may-

be necessary to enforce such terms;

‘remnain liable under the contracts and ‘agreements charged or assigned
“hereunder to perform all the obligations assumed by it thereunder and

the Chargee shall not be under any obligation or liability under-er_ in

respect of any of such contracts and agreements;

not require the Chaigee to 'enforceany_- term of any of the said contracts _

. and agreements against any party (it being -acknowledged that in no

circumstances shall the Chargee have any obligation so to enfoice);

notify the Chargee of any default under the said 'ia'ig”re'ementé of which it

- may beaware and institute and maintain all such proceedings (subject to
the terms hereof) as may be necessaty or expedient to preserve or protect
‘the interest of the Chargee and itself in the said agreements;

9.2.5

" 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;
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9.3

9.2.6

9.2.7 _'
9.2.9°

9.2;1‘_0_

9.3.11

9.2.12

9,2.13

9.2.14

9.9:15

from. time to time promptly when required. produce to the Chargee

-evidence sUfficient to satisfy the Chargee that the Chargor has at all
~relevant times complied with the provisions of this Deed and the Relevant
- Agreements. to which it is a party and. such information concerning the
~ business and affairs of the Chargor relating to the Series and its. property,

assets and liabilities relating solely to the Series- as the. Chargee may
reasanabiy reqmre,

: execute fmancmg statements under Un;fcrm Commercza! Codes of such

states or counties in the United States of America as the Chargee may

consider  appropriate. to perfect or protect the Chargee's” secunty
_hereunder :mmedrately upcn request by the Chargee '

not wathaut the pr;or written consent nf the Chargee 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 save pursuant
to-andin accordance with the Relevant Agreements tm which ;t isa party,

- to the extent the Chargor may have control of the same, ‘maintain the

physical properties constituting the Series in good condition {fair wear and

tear excepted) and not authorise the same to be used, handled or
‘maintgined other than by persons praperly quahfed and trained;

not without the prior erttéi‘i consent of the Chargee (and save to the

extent, if at'all, permitted pursuant to the PSAY to make any madification .
- orauthotise any modification to be made to the Series if such modification _

may have an adverse effect oh- the security of the Chargee whether under '
this Deed or othethse, '

_|mmediately notify: the Chargee of any mateﬂal loss theft damaga or'
destruction of the Collateral-or any. part of it-of which the Chargor may’
become aware; _

give the Chargea upcm written request such information c:oncernmg the. :

. location, cond:tsmn, use and operation Of the. Collateral as. the Chargee
~may reasonab!y require -and permit any . persons. designated by the -
* ‘Chargee at all reasonable times to inspect and examine the Collateral and

the records maintained in connection with'it;

sdoall in the Chargees reasmnabie power to pmt@ct and preserve the
-rrghts in the Serias;

mmeciiateky un hecommg aware of it, notlfy the Chargee m Wr:tmg of the _

-oceurrence of any Event 6f Default. and at the same time inform- the
‘Chargee of any-action taken or proposed to be’ taken in connection with
it; ahd- : .

'prompt!y give notlce in writing to the Chargee of any iltigatlon arbttratloni '
Cof administrative or other prcceedmg before or of any Jud:c:ai.
administrative, gc;vernmental or other authority or arbitrator, of any-

dispute with any governmental regulatory body of law enforcement =
authaority, -of any labour dispute or of any other event of which the .

- Chargee becomes aware which has o may have a materiai adverse effect

©on its assets or pmspects

Untft Delavery, the representatsons and warrantaes in this Clause 9 will be deemed

- to be repeated with reference to the facts and circumstances then subsisting as of
“each day on which any obiigatlons are owing by the.Chargof. to the Chargee under:

the PSA or th;s Deed."
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10.

11.

111

1z
11.3 "

12,

12.1

12,2

12,3

124

13,

INDEMNITY

| The Chérgor hereby indemnifies and agrees to keep the Chargee and the Receiver

fully and effectively indemnified and held harmless in respect. of all liabilities and
expenses properly incurred in the execution, or purported execution, of any of the
powers, authorities or discretions vested in the Chargee or the Receiver pursuant
hereto and against all actions; proceedings, costs, claims and demands in respect )
of any matter or thing done or omiitted in any way relating to the Collateral and -

the Chargee and the Receiver may retain and pay all sums in respect of the same
~out of any monies received under the powers hereby conferred. '

 UNDERTAKING FOR REASSIGNMENT

Upon the expiry of the Setu_ri'ty_Pe”ribd the Chargee will, at the Cha'rgor"s‘réq%s't'
and expense: : K ' : _ :

“reassign to the Chargor, or as it may direct, the. rights and benefits that the |

Chargor has assigned to the Chargee as security;
release the Collateral charged pursuant to Clause 4; and.

upon written request and at the Chargor's expense; execlte and deliver to the

~Chargor alt documents.and instruments reasonably required. or desirable to effect
- the said reassignment and release. ' ' :

NATURE OF THE SECURITY

This Deed shall, du ring the Security Periad, be a c‘:énti-nmng secutity to the Chargee

notwithstanding any settlement or other act, ormission or matter whatsoever which

but for this provision might operate to release or otheriwise exonerate the Chargor.

* from its obligations hereunder or affect such-obligations or release or diminish the-
secirity conferred hereunder., a S : : : :

a The'secu'ri_ty created'iﬁy'_this_- Deéd'_ isin addit'fo'n' 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 pérson, firm or corporation in respect of the Collaterat and
- -shall not in-any way be prejudiced or affected théréby 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 ar any rights which it

now or hereafter has and this security shall remain in full force and effect as a

-continuing security unless and until th'e_Cha_f’gee_shall release and discharge: this

Deed in accordance with. Clause 11,

‘The rights granted to the Chargee hereunder are in addition to, and in no way. limit

or raestrict, the rights granted to the Chargee in the PSA or the Relevant

- Agreeménts.

The exercise by the Cha rgee of its rights under this Deed shall in nio way effect or
be in substitution for such other legal. or equitable rights and remedies as the-
Chargee may have against the Chargoror any third party.

GRANT OF TIME OR INDULGENCE

- The security created by this Deed shall not be affected or prejudiced in any way
by the Chargee giving time or granting any inhdulgence or accepting any
compromise from or compounding with or making any other arrangement with the .
- Chargor or any other person, firm or company in. respect of the Secured -
Obligations. S L ' : -
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14,
14.1

14.2

14.3

14.4

15,

16,

16.1°

i6.7

17.

FURTHER ASSURANCE

"The.'_Chargor'her’ebyUn'dertak_es and covenants to the Chargee to do all such
- further acts and execute all such further documents and instruments consistent

herewith as the Chargee may from time to time require to vest in or furtherassure.

‘to the Chargee. the rights expressed to be assigned and granted to the Chargee
- under this Deed and for the protection and enforcement of the security hereby -

created.

The Chargor hereby irrevocably and by way of security appoints the Chargee and,
if any Receiver shall be appainted, the Chargee and the Receiver jointly and
severally, the attorriey or attorneys of the Chargor and in its name and on-its
behalf to:sign, execute and deliver all deeds and doctuments and to do. all-acts and
things which the Chargee may require or deem appropriate for the purpose of
realising this security. The Chargor hereby acknowledges that such appointment

- shall be coupled with an interest and shall be irrevocable. -

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

10 of the Powers of Attorney Act 1971, This power of attorney shail terminate -
without further notice on the release and discharge of this Deed pursuant to Clause:

11 hereof but subject to Clause 16.2. -

The Chargor hereby covenants with the Chargee that on written request it will
ratify and confirm-all documents, acts and things and all transactions entered into- -

by the Chargee or by the Chargor at the instance of the Chargee in the exercise
©or purported exercise of the aforesaid powers, The Chargee shall use regsonabie

endeavours to provide the Chargor with copies of all deeds and documents signed -
by the Chargee as attorney whethér pursuant to this Deed of any other-power of -

~attorney entered into by the Chargor in favour of the Chargee provided that any

inadvertent failure to provide copies of such deeds-and documents ‘shall not be.

" deemed a br_eac‘hf.hereu-nde_r;
 NOTICE OF DEFAULT

“The Chargor shall give written notice to the Chargée of the occurrence of any Event
‘of Default as soon as such occurrence becomes known to the Chargor. 3

‘GENERAL

Any 'rea'SSI'gnm-ent_, release, settlement or discha rge. between the Cha'rgf'dr_'ah'd the-
Chargee shall be conditional upon no. security or payment made or given to the
Chargee being avoided, reduced, set aside or reridered unenforceable by virtue of

Cany provision or enactment now or hereaftér in force relating to bankruptcy,

insalvency or liquidation and if any such. security or payment shall. be avoided,
reduced, set aside or rendered unenforceable the Chargee shall be entitled to
recover the full amount or value of any such security o payment from the Chargor
and otherwise to enforce this Deed as if such re-assignment, release, settlement
or discharge had not taken place. o : ' :
This Deed shall remain the property of the Chargee notwithstanding any rélease .
or discharge or purported release or discharge hereof, '

ASSIGNMENT

The Chargee shall be enttitled to charge, sub-charge, license, transfer and assign

or otherwise grant security over of deal with all orany of the rights assigned and

granted to it hereunder (inciuding the benefit 6f any warranties, unhdertakings,
‘representations and indemnities) to any third party that replaces the Chargee and
- -assumes all of the Chargee's obligations in writing to the Chargor. The Chargor
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shall-be entitled to charge, sub-charge, license, transfer and assign or.otherwise

grant-security -aver or deal with all or any. of its rights and benefits hereunder to
any third party that replaces the Chargor -and assumes. all. of the Chargor's-
~ obligations under this Deed and the PSA in-writing to the Chargee

PARTIAL UNEN FQRCEABILITY

If any clause or any part of this Deed or the application thereof to either party
shall for any reason be adjudged by any court orother légal authority of compstént

" jurisdiction to be invalid, such judgment shall not affect the remamder of this
‘Deed, which shall cantinue in fuli f'{:»rce and effect. -

o NOTICES

‘Any notices required to be given under the provisions of this Deed shall be in
~writing and in-English-and shall be deemed to have been duly serviced if hand
delivered or-sent within the United Kingdom, by prépaid special or first-class

recorded delivery post, or, outside the United Klngdom by prepaid international
recorded airmail, correctly addressed to the relevant party's following address or -

~to such-other address as either party may hereafter designate from time to time -

in. accordance with this. clause

when sent to the Chargee, notices shail be to the attention of:

: -THE WALT DISNEY COMPANY E_IMITED

- 3 Queen Cam[me Street

London :

- WG 9FE

Attention: Assistant Reglonal Counsel Bus;ness & Lega! Affairs.

' when sent to the Chargar, not:ces shaH be Sent to the attentton of

- TSC ENTERTAINMENT (ATB) LIMITED

7-10 Beaumont. Mews
London '

W1G 6EB

Attentlcn Damlan Keogh

any notice. S0 given shall be. deemed to have: been served (un!ess actually received

~at an earlier time il wh|c1 case the time of serwce shall be the trme of such actual.

 teceipt):
: '1-9.3-.1 if h'and' dé?ivéred at the time of delivery;-
16.3.2° - if sent by prepaid past as af@resa;d fcn'ty elght (48) hours

“after posting (exclusive of the hours of Sunday), if posted to -
an address within. the country of posting, #nd seven (7) days

~ after” posting. if' posted to an address outside the country of
posting;

-and pm\nded in each cgse. that if a notice would otherwsse be deemed. to have

been served after business houts: in the location of its destination, or.on a: day that .

- is not a Business Day, that notice shall be deemed to have baan served at the
_opening of business hours in that location on thé next Business Day (and for thas

purpose business: hnurs means 09:00 to 17: 30 if the. relevant loc,atron)
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NO WAIVER

No failure or delay on the part of the Chargee or the Charger in exercising any

-right, title, power or remedy hereunder shall operate as a waiver thereof, nor shalt
- any single or partial exercise of any other right, powetr or remedy hereunder. The

remedies herem provuded ate cumulatwe and not exciuswe of any remedies in'law.

' COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties to--
it on separate counterparts, each of which. shall be an original hut all of which

' t:oget:her shall mnstltute orie and the same mstrument

GDVERNING LAW

This. Deed has been entered mto and shall be- gavemed by and construed and -

enforced in-accordarice with the laws of England and Wales in all respects Includmg _

in respect of ahy disputes which may arise -out of or in connection: with. this Deed

(whether contractual or non-contractual) and all parties hereto hereby submit to

 the exclusive Jurlsdlctzon of the courts of England-and Wales and irrevocably waive

any objection to proceedings o the grounds of venue or on the grounds that the

“proceedings have been brought i an inconvenient forum. Service of process in

any judicial or other proceeding. may be made in the manner provided in Clause
19 hereof and shall be deemed effective as provided therein.. For theé avoidance
of doubt, each of the parties. hereto. waives application of the procedures for

. sérvice of protess pursuant to-the Hague Convention for Service: Abroad of Judimal.
-and Extrajudicial Documents in Civil or Commerr;lal Mattars

CLALFSE HEAEEINGS

The clause headmgs ir thlS Deed are for the cnnvemence of the partnes me and

shall not limit,” govern or otherwuse affect its. mterpretat;on in any way.
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ENTERTAINMENT (ATE)Y LIMITED |
“IN WITNESS whereaf the Chargor and the Chargee have executed thrs mstrument asa
-Deeﬁ the day, month and year first above wrstten

:'EXECUTED dsa HEEB : )
C by TSC ENTERTAINMENT (ATB) LIMITEB o 3
. actang by a director . )

e R - Director -
; i'n.t_he_preS'en'ce_of:- _ : '

:Wstness Name c

- (bfoc-k:-_capltals_') ............................. LT
*Withess Oceupat]
 Witness Address|

| EXECUTED BY _ | o
THE WALT DISNEY COMPANY LIMITED
Cby one:duly auth_orlsed signatory. o B

/-
Authar;sed Srg natcry

' inthe presence ofi

Wltness Ssgnature

..Wltness Narme: - :
_(block capita!s) ._*i“@‘ﬂ“m MR ?f"“ﬁ%“ﬂ

Witriess Occu pa_tl_ '
Withess Ad _d_ress s

2%



o SCHEDULE1 T,
" 'FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK'

 Date: . 5th A';jrii._". ' B _'2'0-2'3_'-_
' The Manhager, Coutts Bank |
. ‘Dear Sir

A Thousand Blows" (the * Programme”) .

_ (the “Security Accounts”)

We have entered into a deed of security assignment and charge dated on orabout the
~date of this notice and assignment (the “Charge”) with The Walt Disney Company
Limited ("Disney”) relating to the Programme pursuant to which we have granted Disney
- a charge over the Production Account. Disney has agreed that unless and until Disney .
~ notifies you in writing that such charge has bécome enforceable (‘Enforcement Notice”)
- we may nonetheless operate the Production Account in accordance with the mandate for
It. If however you recelve Enforcement Notice; then (&) subject to Disney satisfying your
“know your customer” requirements, you will pefmit Disney to take over control of the
Security Accounts; and (b)Y you-shall hot permit us to make any withdrawals from the.
- Security Accounts. ‘We agree that you shall be erititled to rely on any Enforcement Notice
- purporting to-be from Disney and shall not be required to investigate whether it has been .

 properlygiven by Disney. Any Enforcenient Notice must be sent to:
. Coutts Bank, Media Banking Office
440 Strand, London WC2R 00S.

- _Attn: Karl Dye ' : E

Pleaise confirm receipt of the attached by providing written notice of Acknowledgment of
“Floating Charge to The 'Walt Disney Cc}mp_arty Limited.: : o

" We hereby release you from-all claims; demands and lability arising out of your compliance

“with the above advice and instructions. - o ' '
This notice and any non-contractual albligat:'iﬁohs -'a-ri'Sir'n_.g ﬂﬁ_t of or 'i'h_'_ccm nection with it shall
“be governed by, and construed in accordance with, English law.. ' '
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-~ Name:

- Signature

arh

* for and on behalf of TSC ENTERTAINMENT (ATB) LIMITED
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