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Registration of a Charge

Company name: CLOSE TO ME LTD
Company number: 10839960
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Received for Electronic Filing: 24/09/2020

Details of Charge

Date of creation: 18/09/2020
Charge code: 1083 9960 0001
Persons entitled: NORDIC ENTERTAINMENT GROUP SWEDEN AB

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10839960 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10839960

Charge code: 1083 9960 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th September 2020 and created by CLOSE TO ME LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 24th September 2020 .

Given at Companies House, Cardiff on 25th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 18 September 2028

{()TDP DEVELOPMENT PARTNERSHIP LIMITED

(2) CLOSE TO ME LIMITED

{3 NORDIC ENTERTAINMENT GROUPSWEDEN AB

CHARGE AND DEED OF ASSIGNMENT IN RESPECT OF THE SERIES PROVISIONALLY
ENTITLED."CLOSE TOME"
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THIS CHARGE AND DEED OF ASSIGNMENT IS DATED 18 September 2020
BETWEEN:

1, TOP DEVELOPMENT PARTTNERSHIF LIMITED (Company Wo. 09803117), a
company incorporated under the Taws of England and’ Wales whose registered office is at 21-22
Warwick Street, London W1B SNE, (¢mail: robert@thedevpart.co.uk, attention: Robert Taylor) {the
"Producer”);

2. CLOSE TO ME LIMITED {company nuniber: 10839960}, a company incorporated under the
Iems Df Imglaﬂd anc% Wdi&% whose regmtered ()ff‘ ice is at 23 22 War'wmk Sii’eet Lmdan WI1B 5NE

the “Chargors ), and

3. NORDIC ENTERTAINMENT GROUP SWEDEN AB, a company incorporated under the
laws of Sweden (company number 556304-7041) with a correspondence address at Chiswick Green,
610 Chiswick High Road, London, UK, W4 SRU (the "Chargee}" which expression shall be deemed
to include ils successors in title and permitted assigns).

RECITALS:

a. Pursuant to the Commissioning Agreement, the Chargee has commissioned the Producer to
develop, produce, complete and deliver the Series and provide all customary services in connection
therewith and the Chargee has agreed to make available the Funding to the Producer and make payment
of the Fee to the Chargor.

b Pursuant to the Production Services Agreement, the Producer has engaged the TVPC to provide
services in connection with the production, completion and delivery of the series and has agreed 1o
make avatlable the Producer Funding to the TVPC, which shall inctude the Funding.

<. In consideration of the Chargee agre€ing fo provide the Funding and make payment of the Fee,
the Producer and the TVPC, the latter as a third- parw security, have agreed to execute this Charge and
Deed of Assignment as qecum\f for repayment, satisfaction and discharge of the Secured Obligations
and has determined that it is in their respective commercial interests 1o do s0.

NOW THIS DEED WITNESSES AS FOLLOWS:

i. Enterpretation

1.1. 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).

1.2.  In this Charge and Deed of Assignment (a) ariy 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, unmcorporated 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 convenienée only and shall not be taken into account in the
cotistruction or interpretation of this Charge and Deed of Assignment; (f) reférences to a
"(lause"” are references to @ clause of this Charge and Deed of Assignment; (g) any references
to an agreement, deed, instrument or dociiment are to the same as amended, modified,
supplemented or restated from time to thime; (h) references 1o "copyright”, "films", "sound
recordings”, "copies of films and sound recordings” and to 2]l other rights therein mentiéned
shall (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{1yofthe Law of Property (Miscellaneous Provisions) Act 1994 shall apply so-the assigrment
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4.

4.1,

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 (j) notwithstanding the foregoing,
wherever in this Charge and Deed of Assignment the word "Series"” is used and the soundtrack
is not expressly referred to, such word shall be deemed and construed to include the soundtrack
of the Series,

Consideration
This Charge and Deed of Assignment is executed in consideration of the Chargee agreeing to
make available the Funding to the Chargors and agreeing to make payment of the Fee to

Chargors pursuant to the terms of the Commissioning Agreement.

Covenant to Pav and Perform, Limited Hecourse

The Chargors hereby jointly and severally covenant with the Chargee that they will duly and
punctually perform; pay-and discharge the Secured Obligations as and when they fall due. The
recouise of the Chargee under this Charge and Deed of Assignment against the Producer only
is limited to the.Collateral and the Chargee shall have nio other recourse fo the Producer in

respect of, -any other property, assets, income or recourse of the Producer.

Charges

The Chargors, each.as owner with full title guarantee-and as security for the payment,
satisfaction and discharge of the Secured Obligations, to the extent of their respective interest,
charge 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 sach Chargors’ right, title and

interest {whether now owned or hereafter acquired) in-and to the following:

4.1.1. all copies made or to-be made of the Series: and

4.1.2. any other films and any sound recordings made in-the course of and arising from the
prodiiction of the Series or pursuant to-any right acquired in corinection with, or arising
from, the production of the Series; and

4,13, all copies made or to be made of the scripts and musical scores of the Sefiey and any

sketches and designs produced in connection with the Series; and

4.1:4, all digital files, digital material, physical negative, internegative. interpositive and

positive sound and visual material made or fo be made incorporating or reproducing all
or any part of the Sertes; and

4.1.5. -any agreements for the provision of any goods, setvices, facilities or finance for the
Series and the benefit of any insurarice policy taken out for or in connection with the-
production or exploitation of the Series; and

4,1.6. the benefit of all revenues accruing to each Chargor or each Chargor’s order or on each.

‘Chargei’s behalf int respect of the exhibition, distribution and exploitation of the Series
“and/or the Series Righits and/or the Rights; and

4.1.7. ‘the Accounts {including all monies standing to the credit of each Account, all interest
accrued oneach Account and all debts represented by the foregoing); and




DocuSign Envelope 1D D7FD282B-2A5F-4414-ACEA-DOASOFB22634

4.2

5

4:1.8. all other rights and properties; including physical properties acquired or to be acquired
by each Chargor in connection with the Series; and

4.1.9. the proceeds of any or all of the foregoing:

The Chargors, each as owner with full title guarantee and as security for the. payment,
satisfaction and discharge of the Secured Obligations. to the-extent of their respective interest,
charge in favour of the Chargee by way of first floating charge all of its undertaking, rights and
agsets, whether now owned or hereafter acquired or created (inciuding {without Timitation) any
assets expressed to be charged or assigned pursuant to Clauses4.1 and § o the extent the same
arenot for the time bemg effectively charged by way of first fixed charge-or effeetively assigned
(whether at law or in equity) by way of security to the Chargee}. Paragraph 14, schedule BI
Insolvency -Act 1986 (incorporated by schedule 16 Enterprise Act 2002y shall apply to any
ﬂoatmg charge created pursuant fo this Charge and Deed of Assignment, which floating charge
is accordingly a qualifying floating charge for such purposes.

Assionment and Trust

The Chargors, each as owner with full €itlé guaraniee and as security for the payment,
satisfaction and discharge of the Secured Obligations, to the extent of their respective interest,
assign and agree to assign absclutely 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 Chargors’ right, title and
interest (whether now owned or hereaffer acquired or crealed) in and to the following:

$.1.1. the Series Rights.and the Rights; and

5:1.2. all that copyright in the Series and any other films or programmes and any sound

recordings made in the course of and afising from. the production of the Series or
pursuant to any right acquized in connection with, or arising from. the production of
the Serjes: and

5.1.3.  ‘the benefit of all revenues accruing to each Chargor or to each Chargor’s order or on
gach Chargor's behalf in respect of the exhibition, distribution and ex;:nlm'{atmn of the
Series and/or of the Series Rights and/or of the Ancillary Rights and/or the Rights; and

5:1:4.  all those rights of each Chargor in relation to-all music composed and sketches and
designs made for or used in the production of the Series including the following:

{a}) the right to adapt the same for the purpose of and to reproduce the same
in the form of the Series and any such other films. or programmes as
are-mentioned in Clause 5.1.2 hereofand

(1)) 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 Series and any such films as
aforesaid; and

{c) suchrights as each Chargor may own to communicate the same to the
public by any means; and

5.1.5.  the benefit of all agreements entered into of to be entered into by each Chargor (or its

agent) relating fo the Series (including the Relevant Agreements), with all rights
granted and all monies receivable theretmder and any interest thereon and the benefit.
of all subsisting undertakings, warranties, representations, covenants, agreements and
acknowledgements therein contained; and
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5.3,

6.2,

7.1

5.1.6. the benefit of any policy of insurance taken out and maintained by each Chargor in
connection with the Series and any and all sums paid or-payable | theruunder and

5.1.7. the Accounts (including aff monies standing to the credit-of each Account, all interest
accrned on each Accourtand all debts represested by the foregoing); and

5.1.8.  the Tax Credit Collateral: and
5.1.9.  the proceeds of any or all of the foregoing,

The Chargors shall each hold on trust for the Chargee (which trust each Chargor hereby
declares) each Chargor’s entire interest and benefit in and to the Collateral or any part thereof
which cannot be charged or assigned by either Lhargor together with all proceéeds, money and
other rights and. benefits to-which each Chargor is beneficially entitled in respect of such
Collateral,

Where any asset, right, collateral or other thing is stated to be the subject of the fixed charge
made pursuanit t6 Clause 4.1 and the assignment made pursuant to Clause 5.1, such asset, right,

collateral or other thing, to the extent it may be assigned by the Chargee and to the extent such

assignment has been perfected at the material time, shall be the subject of such assignment and
not of such fixed charge. To the extent such asset; right, collateral or uther thing is not capable

of being assigned by the Chargee or to the extent such assignment has not been perfected at the

material time, such asset, right, collateral or other thing shall be the subject of such fixed charge
and not ¢f such assignment.

Warranty and Negative Pledge

The Each Chargor represents and warrants' that save for the Security Interests there are and
there shall be no charges or other security interests, encumbrances or arrangerments having the
effect of conferring securify interests created by such Chargor or permitted by such Chargor to
arise over the Collateral or, in the case of the TVPC, over any other of TVPC's property

otherwise -than. in .favour of the Chargee or with the Chargee’s prior written consent.

Notwithstanding anything to the contrary. contained herein, save for the %Lcunt} Interests, if
either 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 encumbiances whether they be fixed, floating or otherwise,

Each Chargor hereby warrants and undertakes with the Chargee that it {2} is or will be

absolutely entitled to those properties {subject to the Security Agreements)and to the benefit
‘of the agreements (subject to the terms of such agreemem:,} referred to in Clauses 4 and S hereof

{as-applicable); (B has full power, right and title to assign and/or charge the Collateral; () is
duly incorporated and validly existing and in good standing under the laws of England and
Wales: and (d) has taken all action necessary to authorise the execution, performance and
delivery of this Charge and Deed of Assignment.

Licence

The Chargee heéreby grants to the Chargors a non-exclusive licence of the Series Rights subject
to the secuiity created under or pursuant to this Charge and Deed of Assignment solely to the
extent necessary to enable the Chargors to produce the Series in accordance with the Relevant

Agreements.

“The licence granted pursuant to. Clause 7.1 above shall terminate automatically upon the

happening of an:Event of Default.
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a1,

8.2,

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 thereafier,
the floating charge created by Clause 4.2 shall awtomatically be converted with immediate
effect info. a fixed charpe, the obligation of the Chargee to advance mionies under the

Commissioning Agreement shall immediately terminate, the security hereby created shall

become enforceable and the Secured Obligations shall immediately become due and payable.

Exercise of Riphts

The Chargee may af any time after the security hereby created shall have become enforceable:

9.1.1. 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 9.2 below: and

0,1.2. in writing appoint a Receiver over the whole or any part of the Collateral upon

customary terms-as to remuneration ot such reasonable variation thereof and otherwise
as-the Chargee shall think: fit and may from time.to {ime remove any Receiver so
appointed and appoint another in his stead; and

9.1,3. appointan administrator of either Chargor in respect of the Collateral.

1f a Receiver is-appointed he shall be the agent of the relevant C’ha@*gm and, withow prejudice
to any other powers the Receiver may have by law, he shall have all the powers set ot in the

Law of Property Act 1925 and in Schedule 1 to the Insolvency Act 1986 and in addition shall
have power:

9.2.1. to take possession of, get in or realise the Collateral and to take, enforce, defend or
abandon any actions, suits. and. proveedings in the name of the relevant Chargor or
otherwise inrelation to the Collateral as he orthe. Chargea shall think fit;

0,22, ‘to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,

disputes, questions and detrands w;th or by any person who is or claims to.be a creditor
-of the relevant Chargor telating in atty way to the Collateral or any part thereof:

92,3, to assign, sell, lease, license (including, but not in lmitation, by appointing a
replacement sales agent or distributor to distribute and-exploit the Series and the Series
Righis in place of the relevant Chargor), grant. options to sell, deal with or manage or
comcur in assigning, selling, Jeasing, 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 iy such manner and generally on such terins and conditions as the
Chargee or he-shiall think it and to carry any such transactions info effect in the name.
of and on behalf of the relevant Chargor or otherwise;

9.2.4. ‘to take any steps that may be necessary ordesirable to effect compliance with all or
any of the agreements hereby charged;

9.2.5. toexercise all the powers of the relevant Chmger-in‘cluding to carry on and manage or
coneut in carrying on and managing the business of the relevant Chatgor in relation to;
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9.2.8.

9.2, 1k

9.2.12.

the Series or any part thereof and the relevant 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 Cotlateral or without such security;

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

to appoint and discharge advisers, managers, egents, employees, contractors and
workimen in relation to the business of the relevant Chargor relating to the Series at
such salaries and for such periods as the Receiver may determing:

to. make any arrangement or compromise, pay any compensation or. incur any

obligation and enfer.into any confracts in relation to the relevant Collateral which the
Receiver shall think expedient in the interests of the Chargee:

to make, effect and do all maintenance. repairs, developments, teconstructions,
irprovements. furnishings. equipment, insurances; alterations or additions to or in
respect of the Collateral ini the interests of the Chargee for maintaining the value of the

Collateral in évery such case as the Chargee or he shall think fit;

1. to-make calls conditionally or uncondifionally on the shareholders of the Chargor in

respect of the uncalled capiial of the relevant Chargor (with the same powers for the
purpose ofenforcing payment of any calls so made as-are by the Articles of Association
of the relevant Chargor conferred upon such Chargor or the. directors of such Chargor

_(as the case may be) in respect of calls authorised fo-be'made by tham and to make the

sarfie in the name of the directors or in that of such Chargor or otherwise and to the

-exclusion of any other person’s power in that behalf);

to promoete the formation of companies with a view to-purchasing, leasing, licensing or
otherwise acguiring 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 of.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;

3. o manage, develop, reconstruet, 1mprmee amalgamate or diversify or concur in
managing, developing, rewnstructmg improving, amalgamating, or diversifving the

business of the relevant Chargor in relation to the Series;

.t do all such other acts and things-as may be considered to be incidental or conducive
{o any-of the matters or powers aforesaid and which he Tawfully may or cando: and

. toexercise all such other power and authority in relation to the Collateral as the Chargee

shall think fit and so that the Charpee may in refation 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 relevant Chargor
for any such purposes,

PROVIDED ALWAYS THAT nothing herein contained shall make the Chargee liable to the
Reciver-in respect of his remuneration, costs, charges or expenses or otherwise for which
together with the Receiver’s acts, contracts, defaults and omissions the relevant Chargor alone
shal be Hable,
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9.3,

4.

95,

9.6.

9.7.

9.8.

8.9,

In addition, but without prejudice, to the foregoing remedies if the security hereby created shall
become enforceable the Chargee shall (without pre}udme 10 the statutory power of sale
conferred by the Law of Property Act 1925 which is applicable fo {his' Charge and Deed of
Assignment) be entitled to sell the Collateral or any part or parts thereof or otherwise exploit

‘orturn to aceount the Collateral for such price and in such manner as the Chargee in its absolute
discretion may think fit, without riotice to the relevant Chargor or any other formality, all of

which are hereby waived by the relevant Chargor. The Chargee shall be entitled 1o 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 1923 shall

not dpply 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 iis absclute discretion
think{s) fit.

The Chargee may appoint more than ore 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 so
appointed and the appointmient of Receivers se 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 orseverally 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 thercof 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 decasioned by or upon realisation

ar diminution in value happeting in orabout the exercise of any power conferred hereby or by

statute and the relevant Chargor shall not have any right or action or claim against the Chargee

on the grounds that a better price ¢ould 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 mmunities conferred by statute on morigagees and receivers.

Ifthe relevant Chargor shall without the express written agreement of the Chargee thereto create

or permit to. arise or subsist any encumbrance (other than the Security Interestsy affecting the
Collateral of which the Chargee shall receive nofice, actual or constructive, the Chargee may
Open a new aceount for the relevant Chargor in respect of the Series 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 all payments made by or on behalf of the-
relevant Chargor to the Chargee shall be credited or be treated as having been: eredited to the.
new account, and such.payments shall not operate to reduce the amount due from the relevant
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 relevant Chargor of liabilities or
ohligations incurred after that time). "

“The Chargee may at any thne without prior nofice transfer, where the Chargee has more than

one account for the rélevant Chargor in its books, sl 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 ail or any of the accounts for the time being of the relevant 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 relevant 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 faw.
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9.10.

91

0.

101,

11,

All monies 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
suspenise or impersonal account pending the apphcatmn from time to time of such monies and
accrued interest thereon at-the rate if any agreed in wrmng between the relevant Chargor and

the Chargee from time to time (as the Chargee shall be entitled to do in its discretion) in or

towards the payment or discharge of the Secured Obligations.

The proceads of any Collateral obtained or disposed of pursuanit to-this-Charge and Deed of
Assignment shall be applied as follows:

9.11.1. firstly, i1 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 withouwt limitation in
connection with any proceedings brought in connection with any administration of the
relevant Chargor);

9.11.2. secondly, in pavment and discharge of the Secured Obligations; and

9.11.3. thirdly, any surplus then remaining shall be paid to, or to the order of; the rélevant
Chargat..

Each Chargor indemunifies the Chargee, the Receiver and any administrator appointed by the

Cheargee 1n respect of, and agrees to keep the- ‘Chargee, the Receiver and any administrator
.appomted by the Chargee indemnified frony and against, all lishilities and expenses properly

incurred in the execution or purported execution of any of the powers, authorities or discretion
vested in the Chargee, the Receiver of 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 relevant Chargor in ahy way relating to the Collateral ‘and the

Charg{,e the Recefver and any adminisirator appemted bv the Chargee may felain and pay all

'sums in respect of the same out of any. monies received under the powers hereby conferred.

Any suris which are payable by either 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 relevant Chargor on dermand together with interest at the prevailing rate
under the Commissioning Agreement 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 Chaigor {as well after 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 orthe Receiver
“or any- administrator appointed by the Chargee a mortgagee in possession of the Coll lateral in

respect of which such pavment is made.

Warranties, Representations and Covengnis

The Chargors hereby jointly and severally covenant and undertake with the Chargee that it will
comply at-ail times with the terms { express or implied) of this Charge’ and Deed of Assignment
and further coverant and undertzke that each Chargor shall so long as the Secured Obligations
have not been indefeasibly paid, satisfied ordischarged {as-applicable)to the Chargee and until
the Chargee has no-obligation..actual or contingent, to make further sums available under the
Commissioning Agreemient:
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11.3.

12.

11.1.1. remain liable under the contracts and agreements (including, without limitation, all

Relevant Agreements. to-which it is a party) charged or assigned or to be-charged or
assigned hereunder fo perform all the obligations assumned by-it thereunder and the
Chargee shall not be under any obligations or Hability under or in respect of any of
‘such contracts and agreements;

11.1.2. not require the Chargee to enforee any term-of any of the said eoitracts and agreements
against any party (it being acknowledged that in no circumsiances shall the Chargee
have any obligation so to enforoe)

11.1.3; ‘duly perform its obligations under the said agreements, notify the Chargee of any
material default by itself and institute and maintain ail such proceedings (subject tothe
terms hereof) as miay be necessary or expedient to preserve or protect the interest of the
Chargee and itsélf in the said agreements;

11.1.4. not exercise any right or power conferred on it by or available to it under the said
-agreements (including, without limitation, the right of termination} if to do so might
adversely affect the position of the Chargee unless and until requested to da'so by the
Chargee. Thereupon it will exercise such right or power as the Chargee may direct;

11150 not accept or make any claim that the said agreements have been frustrated or have.
ceased to be in full force if to do so might adversely affect the position of the Chargee;

11.1.6. not assign or otherwise dispose of any of its rights under the said agreements save.
pursuant to the Security Agreements and -as otherwise set out in the Interparty
Agreement;

11.1.7. doall such things as are necessary to maintatn its corporate existence in good standing
(including without Timitation the filing of all necessary returns); and

11.1.8. upon the request of the Chargee give written notice (in such form and to such persons
as the Chargee may reguire) of the security hereby created.

The Chargors further jointly and severally covenant and undertake with the Chargee that until’
the Secured Obligations have been indefeasibly paid, satisfied or dischatged (as appiicable) to:
the Chargee:

11.2.1. each Chargor shall not exercise any right or power conferred on it o available to it in
relation fo the copyright in the Series that might adversely affect the interests of the
Chargee unless and until requested to do so by the Chargee. Thereupon it-will exercise.
such right or power as the Chargee may direct; and

11.2:2, each Cahrgor shalt not assign or otherwise dispose of any of its copyright in the Series
save pursuant to or as otherwise acknowledged in the Commissioning Agreement.and
the Interparty Agreement.

The Chargors hereby jointly and severally repeat in favour of the Charges the warranties,

representations, undertakings and covenants set out in the Commissioning Agreement as if the

samie were set forth and incorporated hereir.

Nature of Security

Subiect o Clause 23, this Charge and Deed of Assignment shall be a nﬂt‘ttiﬁuing_securﬁy to.the
Charge¢ notwithstanding any settlemtent of account or other-act, omission, miatter of thing
whatsoever which but for this provision might operate to release of otherwise exonerate either
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i3.

4.

14,1

16.

Chargor from. its obligations hereunder or affect such obligations or release or diminish the
security conferred hereunder. Such security is inaddition to, and shall not be merged into, or
inany way prejudice any othér security interest, charge document or right which the Chargee
may now or at.any time hereafter hold or have as regards. either Chargor or auy other person

firmy 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 of
indulgence or. cempcaundmg with any other person Hable and this security shall remain in full
force and effect as a continuing security unless and until the Chargee shall release and discharge
s Charge and Deed of Assignment i accardance with Clause 23 hereof. The riglits granted

w© the Chargee hereunder are in addition to, and in no way limit or restrict, therights granted to
ihe Chargee inthe Commissioning Agreement or any other agresment. 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 either Chargor or any third party.

Grant of Time or Intluleence

The security created by this Charge and Deed of Assignment shall not be affected or prejudiced

inany way by the Chargee giving time or granting any indulgence or accepting any composition

from.or compounding with or making any other arrangement with either Chargor or any other
person {irm or company in respect of the Secured Obligations 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 Receivershall 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 Obligations remain outstanding or as to the propriety or validity of the
exercise or purported exereise 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 matiers.

The receipt of the Chargee or the Receiver shall be an absolite and conclusive discharge to a
purchaser and shall relieve such person of any- obhgatmn to-see 10 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 Recetver any
of such rights shall not operate as 2 waiver of 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 cotrse of conduct or negotiation on the part of either
the Chargee or the Receiver or on its or their behalf shall in any way preciude either the Chargee
ar the Recelver from exercising any such right or constitute a suspension or variation of any
such right.

Governing Law
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7.
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iR.
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19:1.

19.2.

193,

20,

This Charge and Deed of Assipnment.and any dispute or claim arising ont of or in connection
with it or its Subject matter or formation (inchuding rion-contractual disputes ot claims) shall be
-govemed by and construed in accordanée with the laws of England and Wales and the parties
hereto-submit to the nof-exclusive jurisdiction of the English courts.

Further Assurance

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

Without Titniting the generality of Clause 17.1 fiereol fn the event that any of the agreements
relating o the Series are executed by each Chargor after the date of this Charge and Deed of
Assignment, each Chargor will, at the requestof the Chargee and the expeise of such Chargor,

execute supplementary charges and deeds of assignment in substantially the same form as this

Charge and Dezed of Assignment and execute all further documents reamndbiy required by the

Chargee to give effect to such security.

Notice of Defanlt

Each Chargor shall give written notice fo'the Chargee inthe manner set-out inClause 24 against
such party at the beginning of this Charge and Deed of Assignment or as shall be notified from
time to time to either Chargor hereafter of the occurrence of any Event of Default as soon as
such.oceurrence becomes known to either Chargor.

Power of Attorney

Each Chargor hereby irrevocably appoints the Chargee. and. if any Receiver or an administrator

“has been appointed, éach of the Chargee the Reeeiver 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 to do all aets and things which the Chargee, the Receiver or an
administrator appointed by the Chargee may reasonably require of reasonably deem appropriate:
for the purpose of exercising any of its powers or for the perfection, protection or realisation of
any security hereby constituted.. Each Chargor hereby acknowledges that such appointment
shall be irrevocable (until this Charge: and Deed of Assignment is released and reassigned under
Clauge 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 Attarney Act 1971 such appomtment conitituting a
power coupled with an interest under English law. This power of attorney shall ferminate
witheut further notice on the release and discharge of this Charge and Deed of Assighment
pursuant to Clause [ ] hergof but subject to Clause 23.1 hereof.

Each 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 either Chargor at the instance of the Chargee, the
Receiver of an adiministrator appointed by the Chargee in the exercise or purported exercise of
the aforesaid powers.

Invaliditv of any Provision

If at any time any one or more of the provisions of this Charge and Deed of Assignment
hecomes invalid, ﬂlegai or unenforceable in-any respect under any law, the validity, Jegality
and enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.
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22,

23,

230,

24,

24.1.

Mo Partnership

Nothing herein shall constitute a partnership or.a joint venture between the parties and no party

15 or shall hold itself out as the agent or partner of the othier.

Assignment
The Chargee shall be entitled to assign, participate. transfer, charge, sub-charge or:otherwise

crant 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 unconditional and indefeasible payment, satisfaction and discharge to the Chargee of the
Secured Obligations in-full, the Chargee will, at the written request of the Chargors and at the
expense of the Chargors;

23.1.1. release the Collateral charged pursuant to Clause 4 hereof,

23.1.2. re-assign i¢ each Chargor of any third party continuing to have a-sgcurity interestin the

Collateral, the Collateral assighed pursuaft to Clause 5-hereof (but not any sums by
then paid to-the Chargee and retained to satisfy the Secured Obligations i respect
thereaf); and.

23.1.3. execute such documents and do such things as the Chargors shall reasonably require to

give effect to Clauses 23.1. T 'and 23.1.2 hereof.

Where any release and discharge (whether in respect of the Secured Obligations 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 avoidéd or must be repaid on bankruptcy, liquidation or otherwise,

-the securily constituted by this Charge dnd Deed of Assignment {and the Hability of each

Chargor i 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 payinent, security orother disposition is liable to avoidance or repayment.

‘MNotices.

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;

24.1.2. sending it by mail, postage prepaid;
24:1.3. sending it by facsirhile transimission; or
24. 14, sending it by email,

to the other party-at the addresses-given in Clause 24.5 or 24.6.




DocuSign Envelope 10: DTFDI82B-2AGF-44 14-ACEA-DOASOFB22634

24.3.

244,

24.5

4.6

Notices sent by hand or by post

Any notice or other information delivered by hand as provided by Clause 24.1.1 shall be
deetned 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 pmwd&:d by 24.1.2 which is not returtied to'the sender as undelivered

shall be deemed to have been gwen on the seventh day after the envelope containing it was so

posted.

Notices.sent by fax

Any notice or other information sent by facsimile ransmission shall be deemed to have been
duly given:{a) at thetime of transmission if the facsimile is received during business hours-at
the place of receipl; or () at the start of the nexf Business Day if the facsimile is received

outside business hours at the place of receipt provided in either case that a satisfactory
transmission report is received when the facsimile is sent.

Notices sent by-email

Any notice or other information sent by email shall be deemed fo have been duly given on the.
date the recipient acknowledges receipt.

Notices to-the Chargee

Any notice or othér 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 address, facsimile

nuniber and/or for such other attention as may. ‘e notified by the Chargee to the Chargors in’

-accordance with this Clause.

“Wotices to the Chargor

Any riotice or other communication reguired to be given to the Chargors under this Charge and
Deed of Assignment shall be sent to either Chargor to the person and at the address detailed at
the top of this Charge and Deed of Assignment or to such other address, facsimile number
and/or-for such other attention as may be notified by each Chargor to the Chargee in accordance
with this Clause,

Notice on a Business Day

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 Diay.

Coupterparts

This Charge and Deed of Assignment may be entered into in any number of counterparts each
of which when so executed and delivered shall be an original.
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EXECUTION PAGE TO CHARGE IN FAVOUR OF NORDIC ENTERTAINMENT GROUP
SWEDEN AB ("CLOSE TO ME™)

Tn Witwess whereof this Charge and Deed of Assignment has been entered into-the. day and year first
before written

EXECUTED and unconditionally delivered asa )
deed by 3

TDP DPEVELOPMENT PARTNERSHIP LIMITED)

acting by a director )

Director
in the presence oft
Witness Narme:

Witness Signature:

Witness Address:

Lowgdon,. SEIF.IEZ
Witness Occupation: @ﬁvéi—ﬂff"lﬁ BT ARSI O A TE

EXECUTED and unconditionally delivered as.a)

deed by J
CLOSETOMELTD )
acting by a director )
Drector
in the presence of
Witness Name:
Witness Signature: .
Witness Address: Wy STREET

LONROW SE(T 62
‘Witness Occupation: LENVELOP MENT ASSOLIATE
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EXECUTED and DELIVERED as a DEED 3
by NORDIC ENTERTAINMENT GROUP )
SWEBEN ABby Kevin White ) 9
being a person who in accordance with the:

Taws of the territory of incorporation is
‘empowered to executs instruments in i{s name

EXECUTED and DELIVERED as a DEED )
by NORDIC ENTERTAINMENT GROUP )
SWEDEN AB by it TEORE S
being & person who in accordance with the

laws of the territory of incorporationis,
empowered to execute instruments in its name

Name {block

cépiiais)‘ Kevin White: VB, Coptent & Sparts F

Aunthoerised Signatory

Signatate - -

Name (block:  adrian Dicker
capitals}
Authorised Signatoiv

Head of Legal Content
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SCHEDLER
Definitions
Accounts means anv bank accounts opened by the Chargor in connection with the Serles;

Ancillary Rights means ali allied and ancillary rights in the Series including soundtrack album rights,
music publishing, all inter-active and computér assisted riglits, all sponsorship, branding, commercial
tie up and other merchandising E‘ight‘? of whatsoever kind or nature in the Series and all prequel, sequel,
remake and other spin-off rights in and to the Series as suth terms-are customartly widerstood i the
‘motion picture and felevision industry of the United Kingdom;

Approved Scripts means the final literary material on which the Series isto be based;

Business Day means any day that is not a Saturday, Sunday or a day on.which banks in London,
England are required or permitted to be closed;

Collateral means each Chargor’s right, title and interest-in and 1o the property charged pursuant to
Clause 4 hereof and the property assigned pursuant to Clause 5 hereof:

Commissioning Agréement means the Commissioning Agreement in relation to the Serles between
the Producer and the Chargee dated on or around the date of this Charge and Deed of Assignment, as
may be amended from time to fime pursuant to which the Chargee has commissioned the Chargor to
develop, produce, complete and deliver the Series and provide all customary services in connection
therewithy

Event of Defanlt means any "Event of Default" set out in the Commissioning: Agreement, in the
Production Services Agreement orin the-Interparty Agreement;

Fee means the fee.payable by the Chargee to the Producer in accordance with the terms. of the
Commissioning Agreement;

Funding means the funding to be made available by the Chargee to the Chargors in accordance with
the terms of the Commissioning Agreement;

Interparty Agreement means the interparty agreement relating to the Seriés dated on or abour the date
of this Charge and Deed of Assignment between the Chargors, the Chargee, Producciones Dopamina
§.A.DE C.V., NENT Studios UK Limited and Coutts and Co.;

Production Services Agreement means the production services agreement relating 1o the production
of the Series dated on or about the date of this Charge and Deed of Assignment between the Producer
and the TVPC,

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,
the Interparty Agreement any other agresments to which either Chargor is a party in cormection with
the Series and any other agreements in relation fo the production, financing and éxploitation of the
Series;

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

Secured Obligations means all or any money and Habilities which shall from time to time (and whether
on or at any time-after demand) be due, owing or incurred or any abligations to be performed ot
expressed 1o be performied in whatsoever manner and at any time 1o the Chargee by the Chargors in
relation fo the Commissioning Agréement,. the Interparty - Agreement, this Charge and Deed of
Assignment or the Series whether actually or-contingently, solely or jointly and whethet as principal or
surety (or guarantor), including any money and liabilities of the Chargors owed to a thitd party which
have been assigned or hovated or otherwise vested in the Chargee and whether pursuant to the
Commissioning Agreement; the Interparty Agreement Or otherwise;

Securify Agreements means any charges, security agreements and mortgages ahd assignments-of
copyright in relation to the Series which the Chargee has consented to'in writing namely the security
granted by the Chargors to the following parties in respect of the Series : Coutis & Company,
Producciones Dopamina S:A. DE C.V.; '

Security Interests means the security interests granted pursuant to the Security Agreements;

Series means the television programme provisionally entitled "Close To Me", the initial season of
which s currently anticipatéd to consist of 6 x 60 minute episodes

Series Rights means the necessary rights in all underlying material (including without limitation the
Approved Scripts and all music for the Series) to enable the Series to be produced and exploited;

Tax Credit means the enhanced tax deduction with a payable cash élement in-respect of surrendered
Tosses to which TVPC may bé entitled in respect of the production costs of the Series as set out in the
Tax Credit Legisiation;

Tax Credit Collateral reans the Tax Credit Proceeds, the right to claim and be paid the Tax Credit
Proceeds and any account into which the Tax Credit Proceeds are paid and all other rights in connection
with the Tax Credit;

Tux Credit Legislation means all legislation and guidance notes relating to the Tax Credit including:
(a) Part 154 of the Corporation Tax Act 2009, and (B) the applicable cultural test regulations, all as the
saine miay be amended, supplemented and enacted into faw; and

Tax Credit Proceeds means the maximum payable cash element in respect of surrendered losses, if
any, receivable by TVPC in respect of the Tax Credit, including all Tax Credit Proceeds generated from
‘contingent paymenis (including residual payments, royalties, defenments, profit participations and other
contingent amounts) relating fo the Series. '




