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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8896679

Charge code: 0889 6679 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th March 2014 and created by HANWAY DISTRIBUTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th March 2014 .

Given at Companies House, Cardiff on 14th March 2014
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(1} HANWAY BISTRIBUTION LIMITED

{2} LARKHARY FHMS LBWITED

CHARGE AND DEED OF ASSIGNMENT 1N RESPECT OF THE FILM PROVISIONALLY ENTITLED
“CAROL
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THIS CHARGE AND DEED OF ASSIGNMENT 15 DATED S ﬁi{ff_ﬁfi 2014

BETWEEN:

RECITALS

A,

@)

HANWAY DISTRIBUTION LIMITED, (company number: 08886679) a limited Hability company established
in England and Wales whose registered office is at 24 Hanway Street London W1T 1UH, United Kingdom
{the "Chargor"); and

LARKHARK FILMS LIMITED {Company No: 08400617), a limited fiability company established in England
and Wales whose registered office is at 15 Goldern Square, London, W1F 8IG, UK {fax: _
ond e R *charge"

Pursuant to the CDA, the Commissioning Distributor has commissioned the Chargee to produce and
deliver {or procure the production and delivery of) the Film and the Chargee has agreed to assign to the
Commissioning Distributor all rights in and to the Film {as set out in the CDA] and in return therefor, the
Commissioning Distributor has undertaken certain obligations in favour of the Chargee,

Pursuant to the Sales Agency Agreement, the Commissioning Distributor appointed the Ssies Agent to
sell the distribution rights in the Film on the terms and conditions specified therein.

Pursuant to the Licence Agreemaents, the Commissioning Distributor has licensed to the Chargor certain
distribution rights in the Film {the 'Rights’} to enable the Chargor to enter into the E1 Distribution
Agreement and the Transmission Distribution Agreement.

By way of third party security for the Commissioning Distributor's obligations to the Chargee under the
ChA, the Chargor has agreed to execute this Charge and Deed of Assignment as securlty for payment,
satisfaction and discharge of the Secured Liabilities and has delermined that it is in s commergial
interests to do so.

MOV THIS DEED WITNESSES AS FOLLOWS:

1.3

1.2

in this Charge and Deed of Assignment capitalised terms shail have the meanings set out in Schedule 1
and in the list of partiss above {as applicable}.

in this Charge and Deed of Assignment {a} any reference to the parties includes a reference to their
respective successors in title and permitted assigns; {b} any reference to a person includes any body
corporate, unincorporated association, parinership or other legal entity; {c) the singuiar includes the
plural and vice versa; {d} words imparting gender include the other gender; (e} Clause headings are for
convenience only and shall not be taken into account in the construction or interpretation of this Charge
and Dsed of Assignment; {f} references to a "Clause” or a "Schedule” are references to 3 clause or a
schedule, respectively, of this Charge and Deed of Assignment; (g} any references to an agreement,
deed, instrument or document is to the same as amended, modified, supplemented or restated from
time to time; (h) references to "copyright”, “films", “sound recordings”, “coples of films and sound
recordings” and to all other rights therein mentioned shall {where the context requires or admits} be
construed in accordance with the Copyright, Designs and Patents Act, 1888 {as amended}; {}} the
covenants implied by Sections 2{1} and 3{1} of the Law of Property {Miscellaneous Provisions) Act 1984
shall apply to the assignment hereby created provided that the operation of such covenants shall be
extended by the omission of the words following “third parties” in Section 3{1}{b} and ()
notwithstanding the foregoing, wherever in this Charge and Deed of Assignment the word "Film" is used
and the soundtrack is not expressly referred 1o, such word shall be deemed and construed to include
the soundtrack of the Film,
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3.3

4.1

Consideration
This Charge and Deed of Assignment is executed in consideration of -

{1} the Chargee apreeing 10 pay the Budget Contribytion pursuant io the {erms of the Relavant
Agreements fwhich the Chargor acknowiadges s of banefit to i,

{i} the Chargee agreeing to the terms of the Licence Agreements and alt other Relevant
Agreemenis to which the Chargor is 3 parly; and

(i the payment by the Chargee to the Chargor of £1 {the recelpt and sdeguacy of which is heraby
acknowiedged by the Chargor),

Covenant to PFay and Indemnity

Sublect to Clause 3.4, the Chargor hersby covanants with the Charges 10 pay or discharge 1o the
Chargee the Secured Lishbilities fas snd when they fall due under ths Relsvant Agreements or
otherwisal.

The Chargor acknowledges 1o the Chargee that the entry by the Chargee into the {0A s of commercis!
benefit to the Chargor as it enables the Film to be funded and produced. Accordingly, i any sums
sxpressad 1o be paveble by the Commissioning Distributor undar the terms of the DA or any other
Relevant dgreement are not recoverable from the Commissioning Distributor by regson of any invalidity
or unenforcaability of the CDA or such other Relevant Agreement, or any legal imitation, inability to pay
ar other incapacily of the Comunissioning Distribuior or any cther reason whatsoaver, subject to Clause
3.4, such sums shall nevertheless be recoverable by the Chargee from the Chargor as i it were 3
principai debtor under the CDA and other Relevent Agresments as 2 separate and independent
ahiigation of the Chargor. Subject (o Clause 3.4, the Chargor agrees to indemnify the Charges on
demand agalnst any loss or lisbility arlsing from any such invalidity, inabiiity to pay, unenforceability,

tegal limitation, incapacity or any other reason affecting the Secured Liabilities or the Commissioning

Distributor, as the case may be.

The Chargor apreas that its gbligations under this Clause 3 shall not be exhausted by any failure or
omission or delay by the Chargee or any third party to exercise any right or remedy under the CDA or
any of the Relevant Agreements. The Chargor agrees thal any modification of the (DA or any of the
Ralevant Agreements shall not affect the obligations of the Chargor pursuant to this Clause 3.

Except for any material breach by the Chargor of any representation or warranty given by the Chargor
pursuant to Clause 6 or 11 heraot {in respect of which the Chargee reserves afi rights against the Chargor),
Chargee's sobe right to recourse, actual or contingent, now or in the future, against the Chargor for
repayment of the Secured Uabilities shall be limHed to the proceeds of enforcement agsinst or
realisation of the Collateral.

The Chargor, as owner with full title guaranies and as security for the pavment, satisfaction and
discharge of the Secured Uabilities, charges in favour of the Charges {subject only to the Chargee's
abligation to release specified in Clause 22.1 herend) by way of first fixed chargs, alf of the Chargor’s
right, title and interest {whether now owned or hersafter acquirad), if any, in and to the following —

411 ali copies made or to be made of the Film; and
4.3.2 the Fiinn Assets and the Distribution Rights; and
4.1.3 any other flims, programmes and any sound recordings made in the course of the

production of the Fim or pussuant 1o any right aoguired iy connection with, or arising
from, the production of the Fiinyg and
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4.1.4 ail copies made or to be made of the suipts and musical scores of the Film and any
sketches and designs produced in connection with the Film; and

4,15 ali digital material, physical negative, Internegative, intarpositive and positive sound and
visual material made or o be mads incorporating or reproducing ail or any part of the
Flir; and

4.1.6 any agreements for the provision of any goods, services, fadilities or finance for the Fiim

and the benefit of any insurance policy taken out for or in connection with the production
o explottation of the Film; and

4.1.7 the bensfit of all revenuss acoruing to the Chargor or the Chargor’s arder or on the
Chargor's behalf in respect of the exhibition, distribution and sxploitation of the Fim
and/or of the Distribution Righis and/or the Underlying Rights andfor the Rights {including
pursuant 1o the Distribution Agreaments and the CAMA} and

4.1.8 the Accounts {including all monies standing to the credit of each Account, all intarest
accruad on each Account and all debts represented by the foregoing); and

4.1.9 the Delivery Materials and all other rights and properties, inciuding physical properties
acquired or 1o be acquired by the Chargor in connection with the Filw, and

4.1.10 the proceeds of any or afl of the foregoing.

4,2 The Chargor, as ownsr with full tile puarantes and as securily for the paymerd, satisfaction and
discharge of the Secured Labilities, charges in favour of the Charges by way of first floating charge all of
the Charger's undertaking, rights, title, interest and assels, whether now owned or hereafter acquired
or created {including {(without Himitation} any assets expressed 1o be charged or assigned pursuant io
Clausas 4.0 and § 10 the exient the same are not for the time being effectively charged by way of first
fixed charge or effectively assigned bwhether at law o in sgulty] by way of security to the Chargeel
Paragraph 34, schedule 81 insolvency Act 1886 {Iincorporated by schedule 16 Enterprise Act 2002} shall
apply to any floating charge crested pursuant to this Charge and Dead of Assignment, which floating
charges iz scoordingly a qualifving finating charge for such purposes,

g, Assignment and Trust

5.1 The Chargor, 8s owner with full title guarantee and as security for the payment, satisfaction and
discharge of the Secured tiabilities, assigns absclutely to the Charges {subject only to the right of re-
assignment in favour of the Chargor specified in Clause 2.1 hereof), all of the Chargor's right, title and
interest {whethar now owned or hereafier acquired or created}, if any, in and to the following —

5.11 the Rights, the Distribution Rights and the Underlying Rights and any rights In and to the
Film Acsets; and

5.1.2 ali that copyright in the Film and 2oy oiber films, programmes and any sound recordings
mads In the course of the production of the Film or pursuant to any right acquired In
connection with, or adsing from, the production of the File; and

513 the benefit of all revenues accraing to the Chargor or 1o the Chargoy's order or on the
Chargor's behalf in respert of the exhibition, distribution and exploitation of the Film
and/or of the Distribution Rights and/or of the Underlylng Rights andfor of the Rights
{(including pursuant to the Distribulion Agreements and the CAMA but exdiuding the
henafit of any withtholding tax withheld {and not grossed up by the applicsble distributor]
pursuant to the Distribution Agreaments); and

in

14 ali those rights of the Chargor in refation to all music composed and skeiches and designs
made for or usad in the production of the Film including the following -
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5.3

£.1

{al the right to adapt the samea for the purpose of and to reproduce the same in
the form of the Film and any such other progremmes andfor films as are
mentioned in Clause 5.1.2 hereof; and

{hy the right {sxcept for musical performing rights i the compaoser is 3 member of
the Performing Rights Sodety Limited) to parform the same in public by
exhibition of the Film and any such programmes andfor films as aforesaid;
LY

{c} such ghts as the Chargor may own to broadosst the same by radio and
television and to indude it in cable programmes whether by Hve performance
of iving persons or by parformances of the Film; and

545 other than the bengfit of any withholding taxy withheld pursuant to the Distribution
Agreaments {and not grossed up by the appliceble distributor] the benefit of all
agresments antered into or to be entered Into by the Chargor {or i agent} reiating to the
Fitm {including without limitation the Distribution Agreements and the CAMA} with all
rights granted and all mondes receivable thersunder and any interest thereen and the
benefit of ali subsisting underiskings, warrantios, regpresantations, covenants, agreaments
and acknowledgemants therein contained; and

516 the henefil of any policy of Insurance taken out and maintained In connection with tha
Filrn and any and sll sums paid or payable thereunder; and

537 the Accounts {including all monies standing t© the cradit of each Account, ali interest
aceruad on sach Account and all debts represented by the foregoingl and

5.1.8 the procesds of any or sl of the foregoing.

The Chargor shall hold on wrust for the Charges {which trust the Chargor hereby dedares) the Chargn’s
entire interest and benefit in and to the Colateral or any part thereol which cannot be charged or
assignad by the Chargor together with il procesds, money and other rights and benefits 1o which the
“hargor is beneficially antitiad in respect of such Colfateral

Where any assal, right, coliaters! or other thing i stated 1o be the sublect of the fixed charge made
purauant to Jause 4.1 and the assignment made pursuant to Clause 5.3, such asset, right, collaterat or
other thing, to the extent B may be assigned by the Charges and to the axent such assignment has
bieen perfecied atb the material thme, shall be the subject of such assignment and not of such fixed
charge. To the extent such asset, right, collsteral or othar thing is not capable of being assigned by the
Chargee or 1o the extent such assignment has not been perfected at the meteriad time, such asset, right,
collateral or other thing shall be the subject of such fixed chargs and not of such assignment,

Wiarranty and Negative Pledee

{ther than the Permitted Encumbrances, thers shall be no charges or other security interests,
encumbrance or arrangaments having the effect of conferring security interasts created by the Chargor
or permitted by the Chargor to arise over the Collateral or over any other of the Chargo's property
otherwise than in favour of the Chargee or with the Chargee’s prior written consent. Notwithstanding
anything to the cordrary contained herein, if the Chargor charges or otherwise encumbers any of the
Coltateral in any manner contampliated by this Clause §.1 the charges created in favour of the Chargee
shall rank in prietty 1o such other charges or encumbrances whether they be fixed, flosting or
otherwise.

The Chargor hereby warrants and undertakes with the Chargee that # is or will be absolutely antitled to
the benefit of these properties {subject to the Permitied Encumbrances) aznd of the sgresments
referred to in Ulauses 4 and & hereof {53 applicable] to which it s 3 parly {subject to the terms of such
agreaments) and has full power, right and ttle to assign andfor charge the Collateral and & duly
tnorporated and validly existing andd In good standing under the faws of England & Wales and has taken
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aff action necessary to authorise the execution, performance and delivery of this Charge and Deed of
Assignment,

~d
7
=N
1223
e
=

On the happening of ary Event of Default or at any time thereafter, the flosting charge orested by
Clause 4.2 shall automatically be converted with immediate effect into a fined charge, the obligation of
the Chargee (o advance monies under any Relevant Agreement shall bnmediately terminate, the
sscurity hereby areated shail become enforceable and the Seoured Liahilitios shall immediately become
due and payable,

. Exarcise of Righis

o
i

‘The Charges may at any times after the security hereby created shall have become snforceable -

811 without prejudice (o any other powers the Chargee may have by law, exercise all of the
powers set out in the Law of Properiy Act 1925 and in schedule 1 to the Insolvency At
1986 and any other powers the Chargee may have by law and, In addition, sl of the
nowers set out i Clause 8.2 below; and

8.1.2 in writing appoint 3 Receiver over the whole or any part of the Collateral upon customary
ferms as o remuneration or such reasonabis variation theveof and otherwise as the
Chargee shall think it and may from (me {0 time remove any Beceiver o appointed and
appoing another in hic stead; and

#2.1.3 appoint an administrator of the Chargor relating o the Coliateral,

8.2 i = Receiver is appointed he shall be the agent of the Chargor and, without prejudice 1o any other
powers the Receiver may have by law, he shall have all the powers set cul in the Law of Property Act
1925 and in schedule 1t the Insalvency Act 18386 snd in addition shall have powser ~

8.2.1 1o take possession of, get in o7 reafise the Collateral and to take, endorce, defend or
abandon any actions, suits snd proceedings in the naras of the Chargor or otherwise in
relation o the Collateral ss he or the Chargee shall think fit;

8.2.3 to seitle, adiusi, refer to arbitration, compromise and arrange any daims, accounts,
disputes, guestions and demands with or by any person wha Is or claims to be a creditoy
of the Chargor ralating In any way to the Coliateral or any part thereof;

3.2.3 to assign, sel, lease, Hicense (nchuding, but not in imitation, by appolnting 8 replacement
distributor to distribute and exploit the Collataral in place of the Chargor), grant options
1o sell, deal with or manage or concur in sssigning, sefling, leasing, Heensing, aranting
options to sel, dealing with or managing and o vary, terminate or accept surrenders of
jeases, icences or tenancias of any of the Collateral n such manner and generally on sush
terms and conditions as the Charges or he shall think §If and 1o carry any such transactions
intg effect in the name of and an behalf of the Chargor or otherwise;

814 o take any steps thal may be nacessary or desirabie to effect compliance with all or any
of the agreements hareby charged;

B.2.5 1o exercise all the powers of the Chargor indluding fo carry on manage of concur in
carrying on and managing the business of the Chargor in relation to the Collateral or any
part thereof and the Chargor acknowiedgas that it shall not sesk 1o prevent the Recelver
from so carrying on of managing;

826 to raise or borrow any money that may be required upon the security of the whole or any
part of the Collateral or without such security;
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3.2.7 {0 give valid receipis for sl moneys and execute all assuranoes and things which may be
proper or desirable for realising the Collatersl;

8.2.8 i appoint and discharge advisers, managers, agenis, employess, contractors and
corkmen in refation to the business of the Chargor relating to the Coligteral at such
safaries and for such periods g3 the Recelver may determineg;

8,39 o make any arrangemeant or comprormise, pay any compensation or incur any abligation
and enter inte any contracts in relation to the Collateral which the Recelver shall think
expedient in the interests of the Chargee,;

3.2.10 to make, effect and do s malntepance, repairs, devslopments, reconstriuctions,
improvements, furnishings, eguipment, insurances, alterations or additions (o or in
respect of the Collatersd in the interests of the Chargee for maintaining the value of the
Collateral in every such case 3¢ the Chargee or he shall think iiy;

8211 in respect of the Collateral to make calls conditionally or unconditionally on the
shareholders of the Chargor in respect of the uncalled capital of the Chargor {with the
same powers for the purposs of enforcing payment of any calls 5o made a3 are by the
Articles of Association of the Chargor conferred upon the Chargor or the directars of the
Chargor {83 the case may bel in respect of calls authorised 1o be made by them and o
make the same in the name of the directors or in that of the Chargor or otherwise and to
the exclusion of the any other person's power in that behalf};

82142 to promote the formation of companies with a view (o purchasing, leasing, loensing or
otherwise acquiring interssts in all or any of the Coliaters!, to arrange for such companias
to trade or cease 1o trade and {0 purchase, lease, icense or otherwise acquire ali or any of
the Collateral on such terms and condifions whether or not including payment by
instalments secured or unsecured as the Recelver shali think fit;

2.2.13 16 manage, develop, reconstruct, improve, amalgamate or diversify or concur in
managing, developing, reconstructing, improving, smalgamating or diversifying the
business of the Chargor in ralation to the Collateral;

8.2.14 to do all such other acts and things as may be considersd (0 be Incidental or conducive to
any of the matiers or powers aforesaid and which he lawfully mav or can do; and

8215 o axercise aff such other power and authorily in relation (o the Collateral as the Chargee
shalf think fit and so that the Chargee may in relation to all or any part of the Coliateral
exarcise and confer any powers and avthorities which it could exercise and confer i #
were the absolute beneficlal owner theresf and 1o use the name of the Chargor for any
such prurposes,

PROVIDED ALWAYS THAT nathing herein contained shall make the Charges Hable {0 the Recelver in
respect of his remuneration, costs, charges or expenses or otherwise for which together with the
Receiver's acts, contracts, defauhts and omissions the Chargos aslone shall be fiable,

in addition, but without prejudice, to the forepoing remedies if the security hereby created shall
become enforceable the Chargse shall (without prejudios to the statutory powsr of sale conferred by
the Law of Property Act 1925 which is applicable 1o this Charge and Dead of Assignment] be entitled to
sell the Collateral or any part or parts thereof or otherwise explolt or turn to account the Collaterat for
such price and In sech manner as the Chargee in #e absohite discretion may think fit, without notice to
the Chargor or any other formality, all of which are hereby waived by the Chargor. The Chargae shall he
entitied to repayment of all costs and charges In connection therewith including alf costs fees and
charges it may incur 2% a consaguance of the enforcement hareof,

The restrictions containad in sections 83, 103 and 109 of the Law of Property Act 1925 shall not apply to
the securty hereby created,
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3.7

8.2

8.10

2.1

The Chargee or the Receiver may enforce the security crested by this Charge and Deed of Assignment in
any order which the Chargee or the RBacebver in thalr or its absohute discretion think{s} fit,

The Chargee may appoint more than one Receiver and in such event any reference in this Charge and
Dead of Assignment to @ Recelver shall apply to both or all of the Recelvers so appointed and the
appointment of Receivers so made shall be deemed to be a loint and severs! appolntmant and so that
the rights, powers, duties and discretion vested In the Recebears so appointed may be exercised by them
alf jointly or severaily by each of them.

The Chargee shall not nor shall the Receiver by reason of the Chargee or the Receiver enfering into
possession of the Colisteral or any part theveof be Hable (o account as morigages in possession or for
any default or omission of any nature whatsoever for which @ morigagae in possession raight be liabls,
or he Hable for any loss or damage occasioned by or upon realisation or diminution in vaiue happening
in or about the exarcise of any power conderved hereby or by statuie and the Chargor shall have no right
or action or clabm against the Chargee on the grounds that a betier price could or might have been
ohiained on any such reafisation, sale or disposal. The Chargee and the Receiver shall ba entitled 1o aff
the rights, powers, privileges and immunities conferred by statute on mortgagess and receajvers,

if the Chargor shall withowt the express written agreement of the Chargee thereto create or permit 1o
arise or subsist any encumbrance {other than the Permitied Encumbrances) sffecting the Coliatoral of
wiich the Chargee shall recelve notice, actual or constructive, the Chargee may opan a new account for
the Chargor in respect of the Collateral and if the Chargee does not in fact open such new account B
shali nevertheless be traated as i it had done 5o at the fime when i received such notice and as from
that time all paymenis made by or on behalf of the Chargor to the Chargee shall be credited or be
treated as having been credited to the new account, and such payments shall not operats to reduce the
amount due from the Chargor o the Charges st the sa3id ime untif such payrents may be indefeasibly
so applied by the Chargee {but this Clause shall not prejudice any security which apart from this Clayse
the Charges woudd have had but for the discharge by the Chargor of liakilities or obligations ncurred
after that timel.

The Chargee may at any time without prior notice transfer, where the Chargee has more than ong
account for the Chargor in its boaks, all or any part of any balance standing to the credit of any such
account to any other such account which may be in debt, combine and consolidate all or any of the
atcounts for the time being of the Chargor with the Chargee and/or in any event sat off any mondas or
ather assets which the Charpes may al any time hold for the account of the Chargor against the
Chargor's Hability under this Charge and Deed of Assignment and without prejudice to any other right of
set-off or similar right 1o which the Chargees may he entitled in law.

Al moneys received, recovered or realised by the Chargee under this Charge and Deed of Assignment
may at the sole discretion of the Chargee be credited by the Chargee to any suspense of impersonal
account pending the application from time o time of sich moneys and accrued interest thereon at the
rate if any agreed in wriling between the Chargor and the Chargee from time to time {as the Chargae
shali be entitled to do in their discretion} in or towards the payment of the Secured Liabilities,

The procesds of any Collateral obtained or disposed of pursuant to this Charge and Deed of Assignment
shall be applied in payment of the Secured Liahilitles and any and ali expenses and Teas {including, but
not Hmited to, reasonabie solicitor’s fees) incurred by the Chargee in obialning, taking possession of,
removing, insuring, storing and disposing of the Collateral and any and all amounts incurred by the
Chargee in connection therewith {including without limitation in connection with any procesdings
brought in connection with any administration of the Chargorl;

ndemnity and interest

The Chargor mdamnifies the Charges, the Receiver and any administrator appointed by the Chargee in
respact of, snd agrees 1o keep the Charges, the Recaiver and any adminisiraior appointad by the
Chargee fully and effectively indemnified from and against, 3l Habilitles and expenses properly incurred
in the execution or purported execution of any of the powers, authorities or discretion vasted in the
Chargee, the Recedver or any administrator appointed by the Charges pursuant hereto and against sl
actions, proceedings, costs, claims and demands in raspedt of any matter or thing done or omitied by
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the Chargar in any way relating to the Collateral and the Chargee, the Hecelver and any administrator
appointed by the Chargee may retain and pay & sums in raspect of the same out of any moneys
raceived under the powers hereby conferred,

§.2 Any suras which ara pavabie by the Charger under this Charge and Dead of Assignmant and which are
paid by the Chargee or the Recelver or any adminisirator appolntad by the Charges, shali be repaid by
the Chargor on demand together with interest st the Default Rate from the thme of the same having
boan pald or incurred by the Chargee or, as the case may be, the Recelver v any adminbstrator
appolrsted by the Chargee o the tme that payment I made in full by the Chergor {after as well as
before judgment or demand therefor), and the payment of any such sum by the Chargee or the Recelver
or any admindstrator appointad by the Chargee shall not constitute the Charges or the Recelver or any
administrator appointed by the Chargee 3 morigagee In possession of the Collateral in respaet of which
such payment is made.

ig. Warranties, Representations and Covenants

0.3 The Chargor hereby covenants and undertakes with the Chargee that 1t will comply at all thmss with the
terms {enprass of implied) of this Charge and Deed of Assignment and further covenants and underiakes
that # shall so long as the Secured Liabilities have not been indefoasibly pald, satisfied or discharged {as
apphcable} to the Chargee and untll the Chargee has no obligation, actual or contingant, 1o make furthar
sunis avalable under the Relevent Agresments —

LI remain Hable under the confracis and sgresments {including, without Hmitation, all
Relevant Apreaments 1o which ¥ is & party] charged or assigned or to be charged or
assignaed hereunder to perform a8 the obligations assumed by it thereundsr and the
Chargee shall not be under any obligations or Hability under or in respact of any of such
contracts and agreements;

16.1.2 not regquire the Chargee to enforce any term of any of the said contracts and agreemends
against any party {it being acknowiedged that in no drcumstances shall the Charges have
any obligation 50 {o enforcel;

113 dedy perform its okligations under the sald agreements, notify the Charges of any materiah
default by itsell and Instituie snd maintain all such procsedings {subject 10 the terms
hereof} as may be necessary or expedisant to preserve or protect the interest of the
Charges and itsell in the sald sgreements;

114 not exercise any right or power conferred on i by or available o it under the said
agreements fincluding, without Broltation, the right of termination) I o do s might
adversely affect the position of the Chargee unless snd until reguested to do so by the
Chargae. Thereupon it will exsercise such right or power as the Chargee may direct;

1015 not accept or make any clalm that the sald agreements have been frusiraied or have
ceasad o ke in Bl foree i to do so might adversely affect the position of the Chargee;

1016 not assign ov otherwise dispose of any of its rights under the said agreements save
pursuyant 1o the Permitted Encumbrances or as otherwise acknowtedged andfor permitted
pursuant W any Relevant Agreement approved by the Charges;

.17 do a¥ such things as are necessary 1o maintain its corporate exbstance in good standing
{inciuding without limitation the filing of 3l necessary returns): ang

13.1.8 upon the reguest of the Chargee give written notice {in such form and 1o such parsons as
the Chargee may reguire} of the security hereby created.

10,2 The Chargor further covenants and undertakes with the Chargee that unill the Secured Liabilities have
been indefeasibly pald, satisfied or discharged (a5 appiicable} 1o the Charges ~
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in2d i shall not exercise any right or power conferred on it or avallable to | in relation to the
Colisteral that might adversely affect the intavests of the Chargee unless and uniil
regquested to do so by the Charges. Thereupon it will exerdse such right or power as the
Chiarges may direct; and

10.2.2 it shall not assign or otherwise dispose of any of s copyright {if anyl i the Collateral save
pursuant to the Permitted Encumbrances or as otherwise acknowledged andfor permitied

pursuant 1o any Refevant Agreement approved by the Charges,

The Chargor hareby rapests mutats mutardis in favowr of the Chargee the warranties, regpresentations,
undertakings and covenants sst oul in the C0A as i the same were set forth and incorporated herein,

Mature of Sscurity

Subiect to Clause 22, this Charge and Deed of Assignment shall be a continuing security 1o the Chargee
nohwithstanding any seiflement of account or other act, omissian, matier or thing whatsoaver which
but for this provision might operste to release or otherwise exorerste the Chargor from s obligations
hereunder or affect such obligations or release or diminish the sequrity conferred hereunder, Such
security is in addition to, and shall not be merged into, or i any way prejutdice any other security
interest, charge document or right which the Charges may now o atb any Hime hereafter bold or have as
regards the Chargor or any other person firm or corporation in respect of the Collateral and shali not in
any way be prejudiced or affected thereby or by the invalidity thereof or by the Chargee now of
hereafter dealing with, exchanging, relessing, modifying or abstaining from perfecting or enfording any
of the same or any rights which it now or hereafter has or by the Charges giving time for paymant or
indulgence or compounding with any other person lable and this security shall remain in full force and
affect as a continuing security unless and until the Charges shall release and discharge this Charge and
Deed of Assignment in accordance with Clause 32 hereof. The rights granted (o the Chargee hereunder
are in addition to, and in no way Hmit or restrict, the rights granted o the Chargee In the CDA or any
other agreement. The exercise by the Chargee of #s righis under this Charge and Deed of Assignment
shall in no way affect or be in substitution Tor such other legal or sgquitable rights and remediss 3¢ the
Chargee may have against the Chargor or any third party.

the security created by this Chargs and Deed of Assignment shall not be affected or prejudiced in any
way by the Charges giving time or granting any Induigence or accepting any composition from or
compounding with or making any other arrangement with the Chargor or any other person firm or
coragany in raspect of the Secured tiabllities or otherwiss

Protection of Third Parties

Mo purchaser from the Chargee andfor the Receiver or other person desling with the Charges and/or
the Recsiver shall he concerned 1o enguire whether any of the powers which the Chargee or the
Receiver have exercised or purported to exercise have srisen or become exergisable or whether the
Secured Liablities remaln oulstanding or a5 to the propriety or validity of the exercise or purporied
exercise of any such power and the title of 2 purchassr andd the position of such g person shall not be
prejudiced by reference 1o any of those mattars.

The receipt of the Charges or the Receiver shall be an absalute and conclusive discharge 1o a purchaser
and shall relieve such parson of any obligation (o ses to the application of any sums paid 0 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 arud the Receiver {whether arising under this Charge and Deed of
Assignment or under the general law} shall not he capable of being wadved or varied otherwiss than by
an eapress wakver of varlation in writing; and in particslar any fallure fo exercise or any delay o
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exercising on the part of the Chargee or the Receiver any of such rights shall not operate as a waiver or
variation of that or any other such right; any defective or partial sxercise of any such right shali not
preciude any other or further exercise of that or any other such right; and no act or course of conduct or
negatiation on the part of either the Charges or the Rageiver or on its o thelr behalf shall In any way
preciuds sither the Chargee or the Hecslver from exercising any such right or constitute s suspension or
variation of any such right.

This Charge and Deed of Assignment and any non contractual obligstion or Hability arising from or In
connection with it shall be governed by and construed in accordance with the laws of England & Wales
and the parties herato submit 1o the non-eoclusive jurisdiction of the English courts.

Furthar Assurancs

The Chergor agrees to exacute all further documents reasonably raguived by the Chargee (o give effeqt
1o or perfect the security hereby created.

without limiting the generatity of Clause 16,1 hereof in the event that any of the agresments relating o
the Collateral are executed by the Charpor after the date of this Charge and Desd of Assignmerd, the
Chargor will, at the reguest of the Chargee and the expense of the Chargor, sxecule supplementary
charges and deeds of assignment in substantially the same form as this Chargs and Dead of Assignmaeant
and sxecute all fwrther documenis reasonably requirad by the Charges 1o give effect to such security
and shall procure that the other party of any such agreements shall axecute an acceptance of
assignment of the benefit thereof In such form as may be required from time to time by the Chargee.

Notice of Default

Tha Chargor shall give writien notice to the Charges at the addrass set out ageinst such party at the
beginning of this Charge and Deed of Assignmeant or as shall be notified from time to Hime 1o the
Chargor hereafter of the coourrence of any Bvent of Dafauit as soon a5 such occurrance bacomes known
to the Chargor.

Powse of Attorney

The Chargor hereby irrevocably appoints the Chargee and, if any Receiver or an administratoer has bean
appointed, each of the Chargee, the Recsiver and any administrator appointed by the Chargee to be an
attorney of it in Bs name and on its behalf 1o slgn, executs and deliver all deeds and documents and do
aif acts and things which the Charges, the Recelver or an adminisirator appointed by the Chargee may
reasonably require o reasonably desm appropriate for the purposs of sxercising any of is powers or
for the perfection, protection or reslisation of any security heraby constituted, The Chargor hereby
acknowledges that such appointment shall be irrevocable {untit this Charge and Deed of Assignment is
refeassd and reassigned under (lauss 223,

This appointmant shall operate s 3 power of attormey for the purposes of Clauss 18,1 only made undar
Section 10 of the Powers of Attorney Act 1971 such appointment constiiuting a power coupled with an
interest under English law. This power of attornay shall terminate without further notice on the release
and discharge of this Charge and Dead of Assignment pursuant to sub-Clause 22,1 hereof but subject 1o
sub-Clatse 22.2 hereof,

Tha Chargor heraby covenants with the Charges that on reguast it will ratify and confirm sl documents,
acts angd things and sl transactions entered inlo by the Chargee, the Receiver or an administrator
appointed by the Charges or by the Chargor at the instance of the Chargee, the Receiver or an
administrator appointad by the Chargee in the exercise or pirporied exercise of the aforessid powsrs,
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19, invalldity of any Provision

i st any time ary one of more of the provisions of this Charge and Desd of Assignment becomes invalid,
iHegal or unenforceable in any respect under any law, the velidiy, legality and enforcesbilly of the
remaining provisions shall not In any way be affected or impaired thersby.

20, Mo Partnershin

Nothing hereln shall constitute s partnership or a joint venture between the parthes and no party s or
shafl bold itself cut as the agent or partner of the other.

21, Assignment

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

22 Reiease and Reasslgrnment
223 Upaon unconditienal and indefeasible payment, satisfaction and discharge to the Chargee of the Sscured
Liabilities in full, the Chargee will, a3t the writlen raquest of the Chargor and st the axpense of the
Chargor —
22.31.1 retease the Collateral charged pursuant {0 Clause 4 hereof;
2237 re-assign o the Chargor or any third party continuing to have o sequrily interest in the
Coltateral, the Collateral assigned pursuant o Clause 5 hereot {but not any sums by then
pald to the Chargee and reiained to satishy the Secured Liabilitles in respect thereof}; and
22.1.3 exgcuie such documents and do such things as the Chargor shall reasonably require to
ghve effect to sub-Clauses 32.1.1 and 22.1.2 heveol
22.2 Where any release and discharge [whether in respect of the Secured Lisbilities or othenwise) is made in
whole or In part or any arrangemernd i3 made on the faith of soy paymend, securily or other disposition
which is aveided or must be repaid on bankrupiy, liguidation or otherwise, the security constituted by
this Charge and Deed of Assignment {gnd the Bablilty of the Chargor in respect thereof} shall continus or
shall be reinstated as f there had been no such discharge ov arrangement. Tha Chargee shalf be entitled
o soncede or compromise any claim that soy such paymend, security or other disposition i Hable 1o
avoldance or repayment,
23 Maolices
23.1 Manner of giving notices
any notios or other Information reguired or authorised by this Charge and Deed of Assignment to be
given by eithar party shall be ghven by:
i delivaring it by hand;
23.1.2 serding i by mall, postage prepaid; or
3213 sending it by facsimile transmission,
to the other party at the addressas given in Clause 234 or 23.5.
3.2 Matices sent by hand or by gost

any notice or other information delivered by hand as provided by Clause 23.1.1 shall be deemed given
on the date deliversd {f delivered during the businass hours of the recipient, or {if not} at the start of
the next Business Day thereafler. Any notice or other information sent by post in the manner as
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provided by Clause 23.1.2 which is not returned to the sender as undeliverad shall be deemed to have
heen given on the seventh day after the envelope containing It was so posted.

Notices sent by fax

Any notice or other information sent by facsimile transmission shall be deemed to have been duly given:
{a} at the thme of transmission if the facsimile is received during business hours at the place of receipy;
or {b} at the start of the next Business Day i the facshmile Is recelved outside business hours at the place
of receipt provided in either case that a satisfactory transmission report is received when the facsimile is
sent.

Any notice or other communication reguired to be given to the Chargee under this Charge and Deed of
Assignment shall be sent to the Chargee 10 the person and at the address detailed at the top of this
Charge and Deed of Assignment or such other address, facsimile number andfor for such other
attention as may be notified by the Chargee and a copy of such notice shall be sent {o ingenious Media
Services Limited, 15 Golden Square, London W1F 9iG (fax||| | GGG i< :he attention of the
Head of Lepal and Business Affairs or to such other address, facsimile number and/or for such other
aitention as may be notified by the Chargee (o the Chargor in accordance with this Clause 23.

MNotices to the Chargor

Any notice or other communication reguired to be given to the Chargor under this Charge and Deed of
Assignment shall be sent to the Chargor o the person and at the address detailed at the top of this
Charge and Deed of Assignment or such other address, facsimile number and/or for such ofher
attention as may be noiified by the Chargor to the Charges.

Notice on a business day

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

Licence

The Chargee hereby grants to the Chargor a licence, revocable only in accordance with Clause 24.2, to
produce the Film in accordance with the Relevant Agreements.

The Chargee may terminate the licence granted pursuant to Clause 24.1 above upon the happening of
an Event of Default after notice thereof to the Chargor.

Botices of Charge and Acknowledpement

The Chargor must immediately give notice to any relevant third party of this Charge in a form approved
by the Chargee and to use reasonable endeavours to procure that each such third party acknowledges
such notice in a form approved by the Chargee.

Counterparts

This Charge and Deed of Assignment may be executed in counterparts. A counterpart of this Charge and
Deed of Assignment executed by a party and sent by facsimile or transmitted electronically in either
Tagged Image Format File {TIFF} or Portable Document Format {PDF) to the other shall be treated as an
original, fully binding and with full legal force an effect, and each of the parties walves any right it may
have to object to such treatment.
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SCHEDULE 1

Accounts means any accounts opened by the Chergor in connection with the Flim;

Budget Contribution means the sum made available or to be made available by the Chargee to the PEC pursuant to
and subject o the terms of the PSA;

CAMA rmeans the Collection Account Managereant Agreements relating to the Filim to be executed, betwaen among
others the Commissioning Distributor, the Chargee, the Sales Apgent and the Collection Agent;

CHA means the commissioning and distribution agreement in respect of the Film dated on or about the date bereof
pursuant to which the Commissioning Bistributor {in its capacity a3 the Commissioning Distributor thereunder} has
commissioned the Charges {o producs the Fim,

Collateral means the Chargor's righi, title and inderest in and o the property charged pursuant to Clauses 4.1 and
4.2 hereof and the property assigned pursuant to Clause 5 hereof but for the avoldance of doubt exciuding the
bensfit of any withholding tax withheld pursuant to the Distribution Agreemants {and nol grossed up by the
appicable distributor);

Coltection Agent means Freeway CAM BV, and Stichiing Freeway Custody or any other colinction agent spoointed
by the parties to the Interparty Agreement;

Commissioning Disteibuter maans Number © Filims {Carol} Limited;

Commissioning Distributor Default means & broach of any of the terms of, or any other defadit under, the CDA Iy
the Commissioning Distributor;

Company Event of Default means a breach of any of the terms of, or any other defaull under, the PSA by the PR

Dafauil Rate means 8.5 per cent, per annum shove the published base rate of HSBC Private Bank {UK} Limited from
time o time, caloulated on the Dasls of the number of days elapsed and a yesr 0f 385 davy;

Delivery Materials means all the film materials to be created and defivered by the Chargee {or on its behalf] to the
Commissioning Distributor {or 1o Hs ordar) pursuant t© and sublect 1o the tarms of the CDA;

Distribution Agresments means the Lcence Agraements and those agreements granting Distribution Righis in
respect of the Film as set out in Schedude 3 {Distribution Agreemants);

Pistribution Rights mesns aff rights of expleitation and distribution of the Fim by all means and in all media
throughout the universe, together with sl such rights in and 1o the Film Assels as are necessary solely to sxplolt
such rights, including all rights, if any, 10 suthorise, prohibit and/or controt and collect revenues from the rentad,
lending, private copying, fixation, reproduction and/or other exploitation of the Fim by any means andfor mediz
now known or hereafter devised a3 may be corderred under applicable laws, repulations andfor directives, including
any so-called “Rental and Lending Rights” pursuant to any directives andfor implementing law enacted ip any
Jurisdiction and including without Hmbtation all allied and ancillary rights In and to the Fim including without
fimitation all format, merchandising, commercial the-in, Bterary publishing, music publishing, soundirack album, non
broadeast {(including videogram, airline and ship rights), ondine rights and all other ancillary rights whether now
known or hereafter invented;

E1 Distribution Agreement means the distribution agresment betwesn the Chargor {as licensor} and Entertainment
One Fiims Carada, ine. i respect of the Fiim and dated on or about the date hersof;

Encurnbrance means any morigage, charge, llen, pledge, assignment, hypothecation or security intsrest or
arrangement having simiiar effecy;

Event of Befaull means any event spadified in Schadule 2 of this Charge and Deed of Assigrunent;
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Film rneans the thestrical motion picture provisionally entitied “Carol”;

Film Assets means the Rights, the Delivary Materials and sl other righis and materials with respect 1o the same as
may be necessary for the production and/or exploitation of the Film;

intellectusl Property Rights means trade marks, service marks, trade names, design rights, copyright {Induding
rights in computer software and databases), patents, rights in know-how, confidential information and other
intatieciusl property rights, in each case whathar registered or unregistered and including applications for and the
right to apply for registration for, the grant of sny of the foregoing and all rights or forms of protection having
equivalent o simifar effact to any of the foregoing which may subsist anywheare in the unlverse, In each case only o
the extent ralating solely to the Fim;

interparty Agreament means the interparty apreament relating to the Film dated on or about the date hereof and
entered info belweean, among others, the F3C and the Commissioning Distributor;

Licence Agreemants means the icence agresments dated on or aboul the date hereof batween the Sales Agent {as
agent for the Commissioning Distributorn} and the Chargor:

Lizansee means the Sales Agent and each party to the Distribulion Agreemants other than the Sales Agent and the
Comissioning Distributor;

Permitied Encumbrances means the secunty interests permitiad pursuant 1o the terms of the Interparty Agreemeant
and any other securily interest granted from time 1o time by the Chargor to the extent approved by the Chargee
{such approvel not (o be unroasonably withheld ¥ the Chargee believes {acting reasonably} that such security
interests do not adversely affect the Chargee's rights hareundar};

PSA means the production services agreament in respact of the Film dated on or about the date hereof pursuaat to
which the Charges has engaged the P3O (o render certain production services in connection with the Film;

PS5 means Salt Filro Productions, inc. 3 New York corporabion registered under the laws of New York whaoss
registered office is situated at 18 East 15" Strest, New York, NY 1D003;

Receiver means a receiver or administrative recelver {where such an sdministrative recelver may be appointed] of
the Collateral

Rafavant Agreements means this Charge and Deed of Asslgnment, the CDA, the PS4, the Distvibulion Agreements,
the Sscurity Documents, the CAMA, the Interparly Apresment, the Completion Susraniee and any other

agreements to which the Chargor is o parly in refation to the Flim;

Relevant Partles means any of the Chargor, each Licanses, the PSC, the Commissioning Distributor and each party to
a Relevant Agresment {other than the Charges) and each s a Ralovant Party; and

Rights means:

{a} the entire copyright and ali other rghts whether vestad or contingant, in and to the Film and all materlsl
created therefor, whether Indudad in the Bnal version or not;

K

ail aliled and ancillary rights i and (o the Film indluding, without Hmitation, all formet, merchandising,
commarcial He-in, Hierary publishing, music publishing, soundirack atbum, non bresdeast {induding
videogram, alrline and ship rights}, on-line rights and all other ancillary rights whether now known or
heresfier invented;

{e afl rights of copyright, Intellectual Property Rights and sny and sl other rights, whather vested or
contingent, present or future, in all Werary, dramatic, musical and artistic material commissionsd or
ctherwise aequired solely in connection with the production; distribution and exploitation of the Film;

{g} all property snd ownership in all Dalivery Materlasls o be created or acguirad in connection with the
Fibm including the Source Material, the master negative and all materials held at sny horatory or
facilities house from time to time;
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{e} the benefit of ali contracts and agreemenis entersd into refating to the acguisition of rights by or
provision of goods or services in connection with and solely in 5o far as this relstes to the Film including
al warranties and indermnities given therain; and

iy the entire remaining benelt of all grants, Heences or rights, walvers, consents, covenants, warrantes,
undertakings andfor representations i ali of the Hoences and agreements sodaly 35 necessary for the
production and sxploitation of the Fllm;

Sales Agent means Hanway Fiims Umited (Company No. 03663618} whase principal place of business Is at Hanway
Filrns Limited, 24 Hanway Sireet, London, London, WiT 1UH;

Py
O

Sales Agesnoy Agresment means the sales agency agreerent deted on or shout the date hereol hetween t
Commissioning Distributor and the Sales Agent pursuant to which the Commissioning Distributor appointed th
Sales Agent {or s designes) as is apent to sell the distribution righis In the Film on the terms and conditions
specified therein;

3

Secured Lisbilities means all or any money and labilities which shall from time o time {and whether on or &t any
time sfier demand} be dus, owing or Incurred in whalsoever manner 1o the Chargee by any Relevant Pariy in
refation to the Fim whether sciually or contingently, solely or jointly and whether as principal or surety {or
guarantar}, including any money and labilities of the Chargoy owed 1o a third party which have beoen assigned or
novated or otherwise vasted in the Chargee and whether pursuant 1o this Charge and Deed of Assigrimant of any
other Relevant Agreaement to which the Chargor is a party;

Security Documents has the meaning ascribed 1o that term in the (B4,
Source Materisl means any and all literary, dramatic, musical and artistic material ncorporated in the Fim,
including the screenplay for the Film written by Phyilis Magy and based on & novel by Patricla Highsmith and any

other underiying material upon which such screenplay Is based;

Transmission Distribution Agresment means the distribution agreement between the Chargor {as Hicensor} and
Transmission Films Pty Umited In respect of the Flilm and dated on or about tha date hereof; and

Underlying Rights means any and all rights of copyright, trade mark, patents or other intellectual property rights or
other rights of whatsoever nature in the Source Material,
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SCHEDULE 2

Events of Default

An Event of Default means any of the foliowing:

i

LA

iz,

i3

& Commissioning Distributor Default;
a Company Event of Defauly

default shall be made in the payment, satisfaction andfor discharge of the Secured Liahilities or any
instalment of the Secured Liabliltles, on the due date and in the currengy and at the place In which or 8t
which it is exprassed (o be payabie;

any breach, defaul, fallure or refusal or neglect of any Relevant Party to observe or perfonm any of the
terms of the Relevant Agreements or any amendment o the Ralevant Agreements or any event of
default occurs pursuant 1o any of such agreements and/or documenis;

if any of the Relevant Agresmanis shall be terminated or beocome unenforceable;

if any of the warrsntiss and representations given by any Relevand Party under any of the Relevant
Agresments shall at any time prove 1o be incorrect or falsg;

if it becomas illegal Tor the parties or any Relevant Parly (o perform thelr respective oblgations under
amy of the Relsvant Agreements or iF any of the Relevant Agresments becomes vold, invalid or
anenforceable or ceases to be in full force and effect;

any consent, autherbsation, Heence, filing, reghstration, notarisation or other regulrement of any
goverrumantal, udiclal or public body or suthority reguired or advisable In connection with the
execution, delivery, performance, validity, admissibility in evidence or enforcesbility of the Relevant
Agreements or performance by a Relevant Party of its obligations under the Relevant Agresments is
madified in & mannsr unaocepiable to the Charges or b nol granted or & revoked or terminated or
axpiras;

& rapterial adverse changs in the business or Bnandcial condition of a Redevand Parly o In relation to any
person guarantesing any of the Secured Lizhilities or in relation to any assets, rights or mondes over
whirh a Relevant Party has security;

any meeting of craditors of a Relevant Party being held or any arrangement or steps being taken by 3
Retovant Farty with a viaw to proposing or implementing {under any enactment or otherwise) any kind
of scherae of arvangemant, compromiss or compositian with or for the benefit of its areditors {Including
any voluniary arrangement as defined in the Insobvency Act 1986);

a trustes, Hguidator, provisions! Houidator, supswvisor, recelver, administrator {in bankruptoy or
otherwise), administrative receiver or other encumbrancer taking possession of or heing appointed over
or any disiress, axecution or other process baing levied o enforced {and not being discharged within
saven {7) days) over the whole or any substantial part of the assets of 3 Relevant Party o1 the directors
or officers of a Relevant Parly requesting any person 1o appoint such 2 trustee, liquidator, supervisor,
receiver, administrator, administrative recelver or other encumbrancer;

a Relevant Party ceasing or threatening to cease to carry on business or being or becoming unable to
pay s debis within the mesning of section 123 huolvency Act 18885 {on the basis thai, i relation o
sections 123{1}He} and 1232} Insolvency Act 1986 the words “if it is proved to the satisfaction of the
court that” are omitted) or suspending or threatening to suspend making payments with respect to all
or any class of its dabis;

a Ralevant Party oblaining a moratorium or other protection from its crediiors;
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is.

a petition being presepted, or sleps being tsken, or a meeting being convened for the purpose of
considering a resolution for the making of an administration order, the winding-up, bankrupicy or
dissolution of & Aelevant Parby;

an application being presepted for the making of an administration order, or there is served on any
person a notice of intention 1o appoint an admindsirator or any such appointment ks made in relation to
any Relevant Party, or @ meseting being convenad for the purpose of considering 3 resolution for the
roaking of such an application or the service of such a notice;

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

any Relevant Parly changing or threatening o change the nature or scope of its business, or suspending
or threatening to suspend all or 3 substential part of its business operations;

the taking of a decision without the prior consent of the Chargee by a Relevant Parly that the whole or a
part of the underiaking or asseis of 3 Relovant Parly be sold, transferred or otherwise disposed of
fwhether or not for full consideration);

any indebiedness or guarantee, indemnily or simitar obligation of a fslevant Party not being pald when
due or called upon, or any such indebiedness or obligation being declared due prior 1o i stated
maturity;

the acourrence of any event which woudd resuft In the crystailisstion of any Tloating charge over the
whole or any part of the underfaking and assets of a Relevant Party;

any Encumbrance which may affect any assets of any Relevant Party becoming enforceabils;

any Encurnbrance or any guarantes o indermnily given by any Relevant Party ceasing to be in full foree
and effect;

the ocourrence of any svent or the receipt by the Chargee of any information or the coming to the
attention of the Chargee of any matter or thing which causes the Chargee to believe that alf or any part
of the Collateral is in danger of seleure, distress or gther legal process or that aff or any part of is
senurity is otherwise for any reason in dangsr;

any Relevant Parly has @ written demand for the payment of sums dus ssrved upon it In accordance
with section 123{1Ha]} insobrency Act 1386 or otherwiss {which is nod settied or disputed);

any Relovant Party Is struck off the register of companias or otherwise caasss 1o exisy;

if any event, which Is in the opinion of the Charges analogous 1o or having 3 similer effect or result to
any of the events described above, shall happen in any jurisdiction to any Relevant Party; and

the Chargee deternines {in its sole and absolite disoretion} that the rights of any Relevant Party with
respact o the Collateral are materially adversely affected az 3 result of any claim andfor claims asseried
by any third garty,

CARGL - PRODUCER CHARGE - HANWAY DISTRIBUTION LIMITED [3087041)
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SCHEDIHE 3

DISTRIBUTION AGREEMENTYS

Doctament Parties fate

i Distribution Agresment | Hanway Distribution Umited and Enterlainment | on or about the
{Canadal Cine Films Canada, Inc, date hergof

2. {dsirihutlon Agreernent | Hanway Distribution Limited and Transmission { on or shout the
{Australia and New Zealand} Fiirng Pty Limited date hersof

CAROL -~ PRODUCER CHARGE - HARWAY DISTRIBUTION LIMITED (308704 1)
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EXECUTION PAGE 7O PRODUCER CHARGE OVER HANWAY DISTRIBUTION LINITED

“CARDL”

in Witness whereof this.Charge and Deead of Assipnment has been entered into the day and year first before written

EXECUTED and unconditionally deliverad as 3 }
deed by }
HANWAY DISTRIBUTION LIMITED }
acting by a Director }

Directors” F

B

irt the presence ofs
Witness Name;
Witnegs Signature;

Witness Address;

Witness Dccupation:

EXECUTED and unconditionally delivered asa }
deed by }
LARKHARK FILMS LIMITED }
acting by an autherised attorney/Director }

Authorised Attorpey/Director

in the presence of}

Withess Name:
Witness Signature: RO RN
Witness Addrass:  aissionn

Witness Occugation:
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