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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11878907

Charge code: 1187 8907 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2019 and created by FCFTR LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th August 2019 .

Given at Companies House, Cardiff on 7th August 2019

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 Q;ff\ Y u\a 2019

1. FCFTR LIMHTED

2. BONDITLUC

CHARGE AND DEED OF ASSIGNMENT

IN RESPECT OF THE FEATURE FILM PROVISIONALLY ENTITLED

"THE RECKONING"



PARTIES:

{1}  FCFTR LIMITED (Company Number: 11878307), a company incorporated under the laws of
England and Wales whose registered office Is at 100 Addison Road, London, United Kingdom,
W14 80D {contact: Steffen Wild) {Chargor): and

{2} BONDIT LLC, 2 California limited Hability company, at 1639 11th st #1640, Santa Monica, CA
50404 {atiention: Matthew Helderman) {Charges).

RECITALS:

{A}  The Chargee has agreed to provide the Chargor with bridge finance in relation to the Film {as
defined below} and in relation to which, by 2 ivan and security sgreement dated on or about
the date hereof between the Chargor and the Chargee {Loan Agreement), the Chargee has
agreed to provide the Chargor with the Chargee Funding for the purposes of meeting the costs
of production and completion of the Film {as defined in Clause 1.1};

(B}  The Chargor has agreed to execute this Charge as security for the Secured Amounts.
OPERATIVE PROVISIONS:
1 INTERPRETATION

1.1 Inthis Charge, the following expressions shall have the following meanings unless the context
otherwise requires:

Accounts means any current accourt{s} in respect of the Film in the name
of the Chargor, held at;

Administrator means an  Administrator appointed in  accordance  with
Paragraph 14 of Schedule B1 of the Insoivency Act 1988
pursuant to this Charge which by virtue of that section 5 a
gualifying floating charge;

Assigned Agresments means those agreements referred to in clause 3.1.1.2 assignad
by way of security to the Chargee by the Chargor pursuant to
clause 3.1.1.2;

Charge means this charge and deed of assignment and any and all

schedules, annexures and  exhibits attached 1o & or
incorporated by reference;

Charged Assets mesns, to the extent of the Chargor's right in and title to such
assets, the Film, the Rights, the Sales Agency Agreement, the
Distribution Agreements and all property and assets charged or
to be charged under this Charge in favour of the Charges and a8
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other property and assets which at any time are or are required
to be charged in favour of the Chargee under this Charge;

Chargee includes persons deriving title under the Charges;

Chargee Funding means the sum detailed in the Loan Agreement which the
Chargee has agreed to contribute in the form of a loen towards
the financing of the Film pursuant to the Loan Agreement;

Chargor includes persons deriving title under the Chargor or entitled to
redeem this security;

Distribution Agreements means any distribution agreement entered into by the Sales
Agent and/or the Chargor with a thivd party for the exploitation

of the Film:

Distributor means any distributor who is party to any of the Distribution
Agreemernts;

Event of Default shall mean any of those events defined as an Fvent of Default

under the Loan Agreement;

Filmn means the feature film provisionally entitled “The Reclwoning”,
short particulars of which are set out in Schadule 1;

Future Production means any and all theatrical remakes, prenuels or sequals of
the Film, any television series or programmes or other further
or dertvative sudio-visual productions of any kind based on the
screenplay for the Film or incorporating characters, scenes,
situstions or stories contained in the screenplay for the Film
including, without limitation, web-based or internet
productions, stage plays, dirsci-tovideo productions and any
television mini-series;

Future Production Rights means the right to develop, produce and exploit all Future
Productions for the full period of copyright together with any
and all renewals reversions, revivals and exiensions and
thereafter in so far as possible in perpetuity throughout the

warld;
Loan Agreement means the loan agreement referred to In Recital {A) above;
Physical Materials means the materials required to be delivered to the Sales Agent

pursuant to the Sales Agency Agreement or to any Distributors
pursuant to any of the Distribution Agreements, together with
all physival and digital materials of svery kind or nature of or
refating to the Film whether now in existence or hereafter
made and all versions therenf, including, without limitation,
exposed film, developed film, positives, negatives, prints,
answer prints, special effects, pre-print materials, soundtracks,
recordings, audio, video and digital tapes, discs and recordings
of all types and gauges, cutouts, trims and any and all other
physical and digital materiais of every kind and nature relating

2
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1.2

i3

to the Film In whatever state of completion, and all duplicates,
drafts, versions, variations and copies of each thereof,

Receiver means gny receiver or manager or administrative receiver
appointed by the Chargee either solely or jointly {and if mora
than one on the basis that they may act jointly and severally)
under or by virtue of this Charge or any other security interest
of the Chargee or the Chargee’s statutory powers;

Rights means the rights in respect of the Film short particdars of
which are set out in Schedule 1;

Rights Documenis means all those documents pursuant to which the Chargor
aguires the Rights;

Sales Agency Agreement  means the sales agency agreement entered into by the Chargor
and/or the Sales Agent on or around February 1, 2019, in
relation to the exploitation of the Film;

Sales Agent means any sales agent approved by Chargor and Chargee
{Highland Fitms is deemed preapproved);

Securad Amounts means all monies or liabilities which shall for the time baing
{and whether on or at any time after demand) be due, owing or
incurred to the Chargee in relation 1o the Film, whether actually
or comtingently and whether solely or jointly with any other
person and whether as principal or surely, including interest,
discount commission or other lawful charges and expenses
{including, without limitation, all costs and sxpenses incurred
pursuant to Clauses 13 and 17 in this Charge} which the
Chargee may in the course of its business charge in respect of
any of the matters aforesald or for heeping the Chargor's
account and so that interest shall be computed and
compounded according to the usual mode of the Chargee as
weil after as before any demand made or judgement obtained
hareunder; and

Source Material means, o the extent of the Chargor's right in and title to the
foltowing, el underlying literary, dramatic, herical, musical,
artistic and other material including, without limitation, the
format, all titles, trademarks, designs, and logos used in or in
connection with the Film.

Far the purposes of this Charge, all capitalised expressions not otherwise defined herein shall
have the meanings ascribed to them in the Loan Agreement,

Any reference In this Chavge to any statute, statutery provision, document or agreement shall
be construed as including a reference to that statule, statutory provision, document or
agreement as from time to tme amended, modified, novated extended, replaced or re-
enacted, whether before or after the date of this Charge, and to all statutory instruments,
orders and regulations for the time being made pursuant to such statutes or statutory
provisions or deriving validity from them.
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1.4

1.5

16

2.1

31

Expressions used herein that are defined in the Copyright, Designs and Patents Act 1988, shall,
uniess the context otherwise reguires, have the meaning attributed thereto in that Act.

Unless the context otherwise requires, words denoting the singular shall include the plural
and vice versa and words denoting any one gender shall include all genders and words
denoting persons shall incdude bodies corporate, unincorporated associations and
partnerships.

The clause headings in this Charge shall not sffect its interpretation.
COVEMNANT TO PAY

I consideration of the Charges making or continuing to make available the Chargee Funding,
pursuant to the terms of the Loan Agreement, the Chargor covenants to pay and discharge to
the Chargee the Secured Amounts as and when the same become due.

CHARGE AND SECURITY ASSIGNMENT

As continuing security for the payment to the Chargee of the Secured Amounts and for the
performance of the obligations of the Chargor under the Loan Agreement and this Charge, the
Chargor with full title guarantes:

3.1.1 assigns absolutely to the Chargee throughout the world {and insofar as necessary by
way of present assignment of future copyright pursuant to .91 of the Copyright
Designs and Patents Act 1988) the Chargor's right, title and interest in and to:

3.1.1.1 the Rights {subject to and with the benefit of the Assigned Agreements):

3.31.1.2 the Rights Documents, the Sales Agency Agresment and any Distribution
Agreement which is from time to time, now or in the future, enterad into
{together, the Assigned Agreements) and all of the Chargor's right, title,
benefit and interest to and in the same including, without limitation, any
and all sums of money whatever payable to or on account of the Chargor
pursuant to the Assigned Agreemaents; and

3.113.3 the benefit of all policies of insurance now or in the future taken out in
respect of the Film and/or the Rights.

312 charges by way first fixed charge to the Chargee the Charger’s right, title and interest
inand to

3121 all of those assets detailed at Clause 3.1.1 above 1o the extent that they
are not effectively assigned pursuant to that clause;

3.1.2.2  the Film {as both presently existing and to be created or acquired by the
Charge ali, elther separately or jointly with any other party);

3.1.2.3 the Physical Materials;

3.1.24  the proceeds of all policies of insurance now or in the future taken out in
respect of the Film and/or the Rights;
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3.2

33

3.4

3.5

4.1

4.2

3.1.2.5  all sums from time to time standing to the credit of any bank account in
the name of the Chargor {Including, without fimitation, the Accounts);
and

3126  anyother assets of the Chargor in relation to the Film,

3.1.3 charges by way of a floating charge all of its present and future assets and
undertsking including, but not limited to, any and all of the Chargor's rights and
interest detailed in sub-clauses 3.1.2 shove if and to the extent that the first fixed
charge may fail for any reason to operste as a fixed charge. Paragraph 14 of
Schedule B of the Insolvency Act 1986 shall apply to any floating charge created
pursuant to this Charge so thet this Charge is & qualifving floating charge.

The Chargor will hoid in trust for the Chargee the Chargor's entire interest and benefit in and
to the Charged Assets and all other assets intended to be subject to a security Interest under
this Deed including, without limitation, any part of the Charged Assets which cannot be
charged or assigned by the Chargor together with, without limitation, all proceeds, money and
other rights and benefits to which the Chargor is beneficially entitled in respect of such
Charged Assets,

This Charge shall remaln in force as a continuing security to the Chargee notwithstanding any
settlement of account or any other act, event or matter whatever, except only for the
execution by the Chargee of an absolute and unconditional release, or the execution by or on
behaif of the Chargee of & receipt for afl, and not part only, of the Secured Amounts, and this
Charge shall not prejudice or affect any other security which the Chargee may now or at any
time hereafter hold in respect of the Secured Amounts or any of them or any part thereof
respectively,

Neotwithstanding the provisions of Clause 3.1.2.5 hereof, the Chargor may draw from the
Accounts from time to time any and all monies required to satisfy the proper costs of
production of the Film in accordance with the Cash Flow Schedule and the Budget unless and
until an Event of Default ocours.

The Chargee hereby grants the Chargor a licence to undertake and complste the production,
post-production, completion and delivery of the Film, subject in ail respects to the security
hereby created, and the Chargor hereby agrees that the Chargee may terminate such licence If
the security hereby created becomes enforceable for any reason whatsoever,

CONVERSION OF FLOATING CHARGE AND AUTOMATIC CRYSTALLISATION

The Chargee may at any time, by notice in writing to the Chargor, convert the floating charge
created hersunder into a fixed charge in relation to the assets specified in such notice.

Upon the ocourrence of any Event of Default the floating charge created hereunder will {in
addition to the circumstances in which the same will occur under the general law)
immediately and automatically, without any requirement for notice by the Chargee, convert
into a fixed charge over all the assets of the Chargor that are the subject of the floating charge
PROVIDED THAT solely for the purposes of this clause, the obiaining of 8 moratorium under
Schedule AL of the Insolvency Act 1986 or any action with a view to obtaining such 3
moratorium shall not cause the fioating charge to sutomatically crystatlise,
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5.1

5.4

5.3

54

5.5

5.6

57

ENFORCEMENT

The Charge created hereby shall become enforceable at sny time after the occurrence of an
Event of Default.

On or at any time after this Charge has become enforceahle {and without prejudice to the
statutory power of sale conferred by the Law of Property Act 1925 which is applicable ta this
Charge), the Chargee shall be entitled to sell the Charged Assets or any part or parts of them
or otherwise exploit them or turn them to account for such price and in such manner as the
Chargee in is absolute discretion may think fit,

The Chargee shall, on receipt of any proceeds resulting from any of the acts of enforcement
referred to in Clause 5.2, apply the same in or towards repayment of any part of the Secured
Amaunts as the Chargee decides. The Charges shall be entitled to the repayment of all costs,
fees and charges it may Incur as a consequence of the enforcement of this Charge.

W, on enforcement of this Charge, there shall remain any sum of money after all Secured
Amaounts have been paid in full, such sum of money shall be made availabie to the Chargor or
other person entitled thereto,

The Law of Property Act 1825 Section 1032 and the restriction contained in Section 93 shall not
apply to the security created by this Chargs.

In addition to the foregoing provisions of this Clause, the Chargee may at any time after an
Event of Default occurs appoint in writing 8 Receiver or Receivers, or an Administrator
pursuant 1o Paragraph 14 of Schedule B1 of the insolvency Act 1986, in respect of the Charged
Assets or any part of them on such tarms 85 to remuneration and otherwise as it shall think fit,
and may from time to time remove any Receiver and appoint another in his or their stead,
PROVIDED THAT solsly for the purposes of this clause, the obtaining of a moratorium under
Scheduie AL of the insolvency Act 1986 or any action with a view to obtaining such a
moratorium, shall not of itself (but without prejudice to the Chargee's rights should other
Events of Default then exist) entitle the Chargee to appaint a Receiver,

If a Receiver is appointed, such Receiver shall be the agent of the Chargor and have all the
powers set put in Schedules 1 and B1 to the insolvency Act 1986 and, in addition, shall have
the power:

571 1o take possession of, get in and enforce the Charged Assets;

5.7.2 to take any steps that may be necessary or desirable to effect compliance with any
or ali of the agreements chargad or assigned pursuant to this Charge and 1o carry on,
manage or concur in carrying on and managing the business of the Chargor or any
part of the same in relation to the Film, and for any of those purposes to raise or
borrow from the Chargee or otherwise any money that may be required upon the
security of the whole or any part of the property or assets charged or assigned by
this Charge;

573 to Institute proceedings and sue in the name of the Chargor and to appoint
managers, agents and employees at such salaries as the Receiver may determine;

57.4 to sell or license or conour in selling or licensing the interest of the Charzor in the

Charged Assets or otherwise deal therewith and on such terms in the interest of the
Charges as the Receiver thinks fit;

AHS/EIBE/D05/005 [The Reckoning /800001



5.8

58

6.1

575 to appoint and discharge managers, advisers, officers, agents, contractors, workmen
and employees for any of the aforesald purposes for such remuneration and on such
other terms as the Chargee or the Recelver shall think fit:

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

5317 to make any arrangemant or compromise and enter into any contract or do any
other act or make any omission which he shall think expedient in the interest of the
Chargee and to do any other act or thing which & Receiver appointed under the Law
of Property Act 1925 or the Insolvency Act 1986 would have power 1o do subject to
the provisions of this Charge, provided always that nothing contained in this Charge
shall make the Chargee liable to such Receiver as aforesaid in respect of the
Receiver's remuneration, costs, charges or expenses or otherwise.

At any 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 its sole discretion consider necessary or desirable to
remedy such default or protect or realise the Charged Assets or its interests under this Charge,
and in particular (but without limitation) may enter upon the Charger's property and may pay
any moenies which may be payable In respect of any of the Charged Assets, and any monies
expended in 3o doing by the Chargee or the Receiver shall be deemad an expense properly
incurred and paid by the Chargee, and the Chargor shall reimburse the same on demand to
the Charges.

if an Administrator is appointed such Administrator will have all the powers conferred on
them by statute including all the powers set out at Schedule 1 of the Insolvency Act 1986,

COVENANTS AND WARRANTIES
The Chargor warrants, undertakes and agrees with the Chargee as follows:

6.1.1 that it is the sole, absolute legal owner of the Charged Assets and that none of the
Charged Assets are the subject of any mortgage, charge, lien, pledge, encumbrance
or security interest other than a Permitted Encumbrance;

6.1.2 that the execution of this Charge by the Chargor will not violate, conflict with or
cause a beach of any agreement, instrument or mortgage previously executed by the
Chargor;

6.1.3 that it has entered into the Assigned Agreements and that all fees and payments of
whatever nature arising directly or indirectly in connection with the Assigned
Agreements and required to procure full exploitation of the Fim under the terms of
the Assigned Agreements have been or will be paid out of funds allocated for such
purpose in the Budget prior to delivery of the Film;

6.14 that it has acguired the Rights, which are unencumbered subject to the Assigned
Agreements;

6.1.5 not, without the prior written consent of the Chargee, o sell, transfer, dispose of or
part with possession or conirol of or attempt to sel], transfer or dispose of the
Charged Assets or any part of them or any interest in them, nor directly or indirectly

7
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6.1.6

&.1.7

£.18

6.1.9

£.1.10

6.1.11

£.1.12

6113

6.1.14

£.1.15

6.1.16

6.1.17

create of permit to exist or be created any mortgage, charge, lien, pledge,
encumbrance or security interest upon or in the Charged Assets or any part of them;

to ensure that the Physical Materials are maintained in good and serviceable
condition {fair wear and tear excepted) and not to permit the same to be used,
handled or maintained other than by persons properly gualified and trained;

nat, without the prior written consent of the Chargee, to make any modification or
parmit any modification to be made to the Film or the Rights if such modification
may have an adverse effect on the security of the Chargee whether under this
Charge or otherwise;

promptly to pay, or procure the payment of, all taxes, fees, licence duties,
registration charges, insurance premiums and other outgoings in respect of the Film
and the Rights or any part of any of them, and on demand to procure evidence of
payment io the Chargee;

to obtain or cause to be obtained all necessary certificates, licences, permits and
authorisations from time to time required for the produciion of the Film and the
protection of the Rights in accordance with the provisions of the Assigned
Agreements and the Loan Agreement and not to do or permit to be done any act or
omission whereby the Flim or its production, distribution, broadcast or exhibition
would contravene any relevant rules and regulations for the time being in force:

immediately to notify the Chargee of any material loss, theft, damage or destruction
to the Physical Materials and/or breach of the Rights or any part of thern,

to give the Chargee such information concerning the location, condition, use and
operation of the Physical Materials as the Chargee may reasonably require, and to
procure that any persons designated by the Chargee may at all reasonable times
inspect and examine the Physical Materials and the records maintained in
cormnection with themy;

immediately to notify the Chargee in writing if it becomes aware of any clalms made
by a third party with respect 1o the Film and/or the Rights;

to do all in its respective powers to protect and preserve the Rights;

not to allow any counterclaim or set-off or other equity in respect of any sum
payable in relation Lo the Flm and/or the Rights;

not to modify or vary or waive any of the Chargor's rights pursuant to any of the
Assigned Agreements or the Film's laboratory pledgeholder’s agreement or breach
or terminate any such agreements without the prior written consent of the Chargee;

to observe and perform at all times throughout the continuance of this security all
cbligations and warranties on the part of the Chargor pursuant to the Loan
Agreement, which warranties shall be deemed to be repeated herein for the benefit
of the Chargee for the purposes of this cdlause;

that each of the Assigned Agreements does or shall constitute valid and binding
obligations on the parties thereto and are in full force and effect and have not been
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6.2

6.3

65.1.18

6.1.19

£.1.20

6.1.23

6.1.22

varied or modified in any way or cancelled and no party to any such agreement is in
defauit;

to keep ail necessary and proper accounts of its dealings with the Sales Agent under
the 3ales Agency Agreement, and each Distributor under each Distribution
Agreement and such accounts shall at all reasonable times be open to the inspection
of the Chargee or of any Receiver appointed under this Charge or of any person
authorised by the Chargee or any such Recejver:

that it will in a timely manner perform its obligations under the Assigned
Agreements and will comply with all laws and regulations from time to time relating
to the Assigned Agreements or affecting their enforceability;

that it will do or permit to be done each and every act or thing which the Chargee
may from time to time reasonably require for the purpose of enforcing the Chargee’s
rights under the Assigned Agreements and this Charge and will allow its name to be
used as and when required by the Chargee for that purpose;

that it shall procure that all sums charged or assigned to the Chargee hersunder shall
be paid to the Chergee or as the Chargee may direct from time to time;

at all imes while any of the Secured Amounts remain outstanding, to maintain all
insurance policies required to be maintained pursuant to the Loan Agresment,

The Chargor further covenants:

6.2.1

£.2.2

&.2.3

6.2.4

£.25

not to do anything nor to allow anything to be done whereby any policy or policies of
insurance on the Film andfor the Rights may be or become void or veidable ar
whereby any such insurances might be prejudiced, cancelled, avoided or made
subject to average;

to renew {or procure the renewal of) all insurances {where applicabie} at least 14
days before the relevant policies or contracts expire, and to procure that the
approved broker shall promptly confirm in writing to the Chargee when each such
renews! has been effected:

promptly to pay or procure for the payment of all premiums, calls, contributions, or
other sums payable in respect of all such insurances and to produce all relevant
receipts when so required by the Chargee, failing which the Chargee may pay such
premiums ftself and the amount of the premiums and all costs, charges and
expenses relating to that payment shall be repaid by the Chargor to the Chargee,
and untif 5o repaid shall be added to this security:

upon the happening of any event giving rise to a daim under any Insurances,
forthwith to give notice to the appropriate insurers and to the Chargee: and

to reimburse the Chargee the cost to the Chargee of effecting any policy of insurance
to protect the interest of the Chargee in the Film and/for the Rights as mortgagee,

Prior to the date hereof and on the occasion of each renewal of the insurances required
pursuant to Clause 6.2.2 the Chargor shall procure that its insurance brokers issue to the
Chargee a latter confirming the subsistence of the insurances in accordance with the terms

herpof.
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6.4

6.5

6.5

7.1

7.2

8.1

9.1

10

101

The Chargee shall apply monies received pursuant to a daim for an actusl, agreed or
canstructive totat loss of the Physical Materials in the following order:

5,41 in or towards repayment of any part of the Secured Amounts as the Chargee
decides; and

6.4.2 the surplus {if any) to be paid to the Chargor or other person entitied thereto,

The Chargee shall apply all monies received pursuant to a claim for any other loss in paying
directly for repairs or other charges in respect of which such proceeds were paid, or in
reimbursing the Chargor for any such repalrs or other charges;

The Chargee shall not be obliged to make any enquiry as to the nature or sufficiency of any
payment made under any of the Assigned Agreements or to make any claim or take any other
action to collect any money or to enforce any rights and benefits assigned to the Chargee or to
which the Chargee may at any time be entitled under this Charge.

SET-OFF

in addition to any hen or right to which the Chargee may be entitied by law, the Charges may
at any time, and from time to time without notice and both before and after demand, set off
the whole or any part of the Secured Amounts against any deposit or credit balance on any
account of the Chargor with the Chargee (whether or not that deposit or balance is dus to the
Chargorl.

Despite any term to the contrary in relation to any deposit or credit balance on any account of
the Chargor with the Chargee, that deposit or balance will not be repayable to the Chargar
before all the Secured Amounts have been discharged, but the Chargee may without prejudice
to this Charge permit the Chargor to make withdrawsls from time to time.

GRANT OF TIME OR INDULGENCE

The securlty created by this Charge shall not be affected or prejudiced in any way by the
Chargee giving time or granting any indulgence to the Chargor or accepting any composition
from or compounding with or making any other arrangement with the Chargor and the
Charges may enforce the security created by this Charge and any other security it may hold in
respect of such Secured Amounts against the Chargor in any order which it may in its absolute
discretion think fit,

ASSIGNMENT

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

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other third party dealing with the Chargee andfor any Receiver
shall be concerned to enquire whether any of the powsers which they have exercised or
purported to exercise has arisen or become exercisable or whether the Secured Amounts
remain outstanding or as to the propriety or validity of the exercise or purported exercise of
any such power, and the title of a purchaser or other person and the position of such a person
shall not be prejudiced by reference {0 any of those matters.

10
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10.2

it

111

1.2

12

12.1

122

1.3

13

13.1

13.2

The receipt of the Chargee or any Receiver shall be an absolute and conclusive discharge to
any such purchaser, mortgagee or third party, and 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 any
Recelver.

PROTECTION OF THE CHARGEE AND RECEIVER

Nejther the Chargee nor the Receiver shall be liable to the Chargor in respect of any loss or
damage which arises out of the exercise or the attempted or purported exerclse of or the
fallure to exercise any of their respective powers.

Without prejudice to the generality of Clause 11.1, entry into possession of the Film or the
Rights or any part of them shall not render the Charges or any Receiver liable to account as
mortgagee in possession, and if and whenever the Chargee or any Receiver enters into
possession of the Fifm or the Rights or any part of them they may at any time go out of such
pussession.

POWER OF ATTORNEY

The Chargor hereby irrevocably and by way of security appoints the Chargee and, if any
Receiver has been appointed, the Chargee and Recelver jointly and severally, its Attorney and
Attorneys in its name and on its behalf and as its act and deed to sign, execute and do all acts,
things and documents which the Chargor is obliged or which a Receiver is empowered to
execute or do under this Charge (and Chargor shall provide to Chargee copies of any
documents signed under such power of attorney within 14 days of execution).

Subject as aforesaid, this appointment shall operate as a general power of attorney made
under Section 10 of the Powers of Attorney Act 1571, This power of attorney shall terminate
without further notice on the re-assignment provided under Clayse 18 hereof.

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

INDERMMNITY

The Chargor shall, on demand, pay to the Chargee all those expenses {including legal and out-
of-pocket expenses} incurred by It in connection with any variation or consent or approval
relating to this Charge or in connection with the preservation, enforcement or the attemplad
preservation or enforcement of its rights under this Charge,

The Chargor covenants with the Chargee fully to Indemnify the Chargee and the Recelver at all
times from and against all actlons, proceedings, claims, demands, costs {including, without
prejudice to the generality of the foregoing, legal costs of the Chargee or the Hoceiver on a
solicitor and own client basis), awards and damages howsoever arising which the Chargee or
the Receiver may incur {in the case of the Chargee, whether before or after a demand has
been made for payment or discharge of the Secured Amounts):

13.2.1  in consequence of anything done or purported to be done by the Chargee or the
Receiver under this Charge, the Loan Agreement, or any other document relating
thereto, or of any failure by the Chargor to comply with its obligations to the
Chargee thersunder or otherwise In connection therewith; or

11

AHBIIRIONRAS (The Reckoning 02001



13.3

14

4.1

15

15.1

16

18.1

17

171

18

181

13.2.2  in consequence of any payment in respect of the Secured Amounis (whether made
by the Chargor, or any other party) belng impeached or declared void for any reason
whatsoever,

The amounts payable under Clauses 13.1 and 13.2 shall incur interest at the rate in
accordance with the terms of the Loan Agreement from the date on which they were paid or
incurred by the Chargee or the Receiver {as the case may be), and such amounts and interest
may be debited by the Chargee to any account of the Chargor at the Chargee, but shall in any
event form part of the Secured Amounts and accordingly be secured on the Charged Assets,

FURTHER ASSURANCE

The Chargor shall on demand execute any document and do any other act or thing which the
Chargee may reasonably specify for perfecting any security created or intended to be created
by this Charge or which the Chargee or the Receiver may specify with a view to facilitating the
exercise, or the proposed exercise, of any of their powers.

OTHER SECURITY

This security is in addition to, and shall not be merged in or in any way prejudice or be
prejudiced by, eny other security, interest, document or right which the Chargee may now or
at any time hereafter hold or have as regards the Chargor or any other person in respect of
the Secured Amounts.

WAIVERS, REMEDIES CUMULATIVE

The powers which this Charge confers on the Chargee are cumulative and without prejudice to
its powers under general law, and mav be exercised a3 often as the Chargee deems
appropriate. The rights of the Chargee and the Receiver {whether arising under this Charge or
under the general law) shall not be capable of being waived or varied otherwise than by an
express walver or variation In writing; and, in particular, any failure to exercise or any delay in
exercising on the part of the Chargee or the Receiver any of these rights shall not aperate as a
waiver or variation of that or any other such right; any defective or partial exercise of any such
right shall not preclude any other or further exercise of that or any other such right; and no
act or course of conduct or negotiation on the part of either the Chargee or the Receiver or on
its or their behalf shall in any way preclude either the Charges or the Receiver from exercising
aty such right or constitute a suspension or varistion of any such right.

CHARGEE'S COSTS AND EXPENSES

All costs of the Chargee of all proceedings for enforcement of the security constituted under
this Charge or for obtaining payment of the Secured Amounts {and 5o that any taxation of the
Chargee’s costs, charges and expenses shall be on the basis of solicitor and own client) shall be
recoverable from the Chargor as a debt and may be debited to any account of the Chargor and
shali bear interest accordingly and shall be charged on the Charged Assets, and the charge
hereby conferred shall be in zddition to {and without prejudice 1o} any and every other
remedy, Hien or security which the Chargee mavy have or but for the said charge would have for
the Secured Amounts or any part thereof,

POWER OF SALE

The power of sale conferred on mortgagees by the Law of Property Act 1925 shall apoly to the
security hereby created, but without the restrictions contained in the said Act as tp giving
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18

181

20

0.1

21

211

22

24.3

23

231

notice or otherwise, and the statutory power of sale shall, as between the Chargee and a
purchaser or gther person dealing with the Chargee or 8 Receiver, arise on and be exercisable
at any time after the execution of this Charge, provided that the Chargee shall not exercise the
sald power of sale until payment of the Secured Amounts has been demanded or the Recelver
has been appointed, but this proviso shall not affect such a purchaser or other person or put
him upon engquiry whether such demand or appointment has been mads.

DISCHARGE AND RE-ASSIGNMENT

Upon repayment in full to the Chargee of the Secured Amounts, the Chargee will, at the
request of the Chargor, discharge this Charge and re-assign the Chargor’s rights In and to the
assats assigned pursuant to Clause 2 hereof, including, without Umitation, the Assigned
Agreements.

NOTICES

The notice provisions of the Loan Agreemeant shall apply mutatis mutandis to this Charge as if
they were set aut in full herein,

INVALIDITY OF ANY PROVISION

If &t any time any one or more of the provisions of this Charge becomes invalid, illegal or
unenforceable in any respect under any law, the vaildity, legality and enforceability of the
remaining provisions shall not in any way ba affected or impaired thereby.

COUNTERPARTS

This Charge may be executed in any number of counterparts {which may be transmitted by fax
or by electronic transmission in either Tagged Image Format Files {TIFF) or Portable Document
Format (PDF} or the equivalent], each of which shall be deemed an original and which, when
taken together, shall constitute one and the same instrument, but this Charge shall not be
binding upon the partles until it has been signed by zll the parties.

GOVERNING LAW

This Chargs {including non-contractual obligations arising out of or in connection with it} shall
be governed by and construed in accordance with the laws of England, the courts of which
shall be the courts of competent jurisdiction in respect of any dispute or claim arising out of or
in connaction with this Charge {including non-contracius! disputes or claims),
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SCHEDUIE 1
THE FiLA

The full length feature film having a provisional running time in between 90 and 120 minutes and
presently entitled “The Reckoning”, 1o be produced by the Chargor, together with all tangihle
property now in existence and owned by the Chargor or hereafler created or acquired by the
Chargor for use in the production of the Film, including but ot limited to:

1

all film, stock, positives, negatives, videotape, sudio-tape, computer film, computer disk and
pre-print elements and any other digital materials capable of producing prints and a! copies of
the Film and any other videotape, film or digital materials, together with the soundtrack and
alt sound recordings made in the course of the groduction of the Film or pursuant to any right
acquired in connection with the production of the Filmm or arising therefrom, whether now or
hereafter in existence, subject only to the rights of the Sales Agent in respect of the foregoing
pursuant to the Sales Agency Agreement, and of any Distributor in respect of the foregoing
pursuant to the relevant Distribution Agreements;

all copies of the screenplay{s) of the Film and musical scores thereof and any sketches and
designs therefor, including copyright in the same;

the Chargor’s interest in the Physical Materials and all property of every kind acquired for the
production of the Film, Including all sets, costumes, raw materials and cameras; and

all contracts, contract rights, agresments for personal services and other documents, receipts,
books, records and files relating to the Fiim or the Source Material,

THE sIGHTS

Alt proprietary, statutory, contractual and common law rights throughout the world acquired by the
Chargor, whether as owner, maker, author or otherwise, in and to the Film and any other videotape,
computer film, computer disk, film, digital materials and any sound recordings made in the course of
the production of the Film, including the Source Material, and without prejudice to the generality of
the foregoing but subject to the Sales Agency Agreement, and the Distribution Agreements:

1

the sole, exclusive and irrevocable right to distribute, reproduce, exhibit, license and
otherwise exploit and deal in and with the Film and any and all parts of the Film by all

methods and means in any and all media systems and processes now known or in the future
devised,

all rights of copyright in the origina!l screenplay of the Film and in all other literary, artistic,
dramatic and musical works created or to be created for and whether or not used and/or
contained in the Fifm and, in respect of the music, all rights including the right to synchronise
the same with and incorporate the same in the Film and Lo exploit the music and the Source
Material Independently of the Film {except for musical performing rights if the composer is a
member of PRS For Music);

all ancillary and merchandising rights of every kind and nature in or to the Film, Including but
not limited to novelisation and publishing rights and commercial tie-ups and sponsorship
excluding for the avoidance of doubt the Future Production Rights; and

all rights of the Chargor pursuant to any agreement, arrangement or contract made with any

person, firm or company in connection with or relating to the production or distribution of the
Fitm.
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EXECUTION PAGE
CHARGE AND DEED OF ASSIGNMENT

M RELATION TO “THE RECKONING®

THIS CHARGE has been executed as 8 dead on the date stated on the front page

Exscuted and delivered as a deed by
FOFTR LIMITED
acting by a duly authorised divector

Director

in the presence of

Witness

Name and addrass of Witness {Print]:

(X on.ct @mmf@m

Executed and delivered as a deed by
BONDIY LIC
acting by a duly authorised director

Director

i the presence of

Withess
Name and address of Witness (Printh:
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"DBDHSEQG Envelope [D: 3883ECET-3384-4656-5021-23222EF5FA2E

EX&CH?!QN PAGE

CHARGE AND DﬁEB QF ASS!GNMENT

EN RELATIEN TQ "‘%’HE REC!{&!‘@EN{E"

T&-E'iff QH@LRGE_hés'ﬁééh ekécutéd_éé'a deed on the date stated on the front page

i Executed ana% daiwered asa deecﬁ bv
_'_::_FCFTR i.iMi'!'ED S o
actmg by -4 du!y authaﬂsad derecmr

in the presence of -

-W:tnegs S RO
- Name and azjdress of Wstness {Prmt)

. _;C{cga_é':{' i Qa%@ ta

Execssted and delwered as ] deed by
'BONDITLLC |
-acting by a_duly authoﬂsed director

:'l:ﬁ the presence of oo




