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OFFER LETTER

OFFER OF CONTRACT NGO FLEET/WIM/700/19 VERSION 1 - THE PROVISION OF PRODUCTION SERVICES AND

FACILITIES FOR BOND 25

1.

N

On behalf of the Ministry of Defence (the Authority), | am pleased to enclose a partially executed contractual
document {the Contract) which ircludes the terms and condilions for the provision of production senices as specified
in the Contract {the Services). The provsions of the Contract supersede all previous discussions with you, Should
you wish to accept the offer of Senices (the Offer) please complete and sign the Contract al Enclosure 1 and retum it
to these offices at the above address either by post or attached to an emait that contains a fully executed signed and

scanned copy of the whole Contract:
in .signing the Contract you acknowledge receipt and uncenditionally accept the Offer in accordance with the Conltract.

You further accept that any other terms and conditions or any general resenvations that may be printed on any of your
comespondence in connection with the provision of the Senices shalt not have any force or effect.

This Offer shall remain open for unquakified acceptance until Friday 19* July 2019 at 14:00

Following acceptance of the Offer and the return of the Contact, if you have any queries regarding the Senices,
please contact the Project Officer whose details are provided at Schedule 3 to the Contract.

In accordance with the Authorily's commercial policy and to allow the Authority to proceed with the Contract, please
can you also complele, sign and refum the Statement of Goad Standing altached lo this document at Enclosure 2.

Yours sinceraly

SENIOR COMMERCIAL MANAGER -INCOME GENERATION
On behalf of the Secrelary of State for Defence

Enclosures:

1.
2,
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FLEET/WMITO0M9
MINISTRY OF DEFENCE_CONTRACT FOR PRODUCTION SERVICES
Contract Ref Number: FLEETAWM/700/19 dated 18" July 2019 BETWEEN

(1) THE SECRETARY OF STATE FOR DEFENCE a HM Gowmment Departmenl at Whitehall SW1A ZHB, UK {he
Authority), and

{2) B25 LIMITED a company incorparated and registered in England & Wales wilh company number 09577149 whose
registered office is Regina House, 124 Finchley Road, London, NW3 5J8 {the Client),

(each a "Party” and coliectively the “Parties”).

WHEREAS : : .

{A) The Client intends to make a Production (as defined below) and desires to contract with the Autherity for the provision of
certain specialist senices and facilities at a military establishment for the Production,

(B} The Autherity is willing 1o provide such senices and facilities, which may include licencing certain Authority intellectual
propetty and archive material to lhe Client for the Production on the terms and conditions set out in this agresment.

IT 1S HEREBY AGREED
1. DEFINITIONS AND INTERPRETATION

1.1 In this Conlract except where the context otherwise requires, the following words and expressions shall have the
following meanings:

"Authority Copyright Material” means Crown copyright audio-visual recordings or phatographs.

“Authority Inteliectual Property” maans any and all Intellectual Property Rights owned or controlled by the Autharity at
the Commencement Date or dewsloped by the Authority during the Term (excluding any Authority Copyright Material)
which is included in the Production by virtue of having been recorded during the Principal Recording.

“Authorlty Personnel’ means Authority staff including both military and civiian personne!, sub-contractor staff and
secondees.

"Authority Review Panel” means the Autherily representatives who will view ihe Rough Cut version (as applicable} of
the Production which features the Sendce support under this Contract.

“Business Day" means any day excluding Saturdays, Sundays and public and statutory helidays in England.
“Commencement Date” means the date upon which the Authority signs this Contract.

"Commercial Officer’ means the duly autherised representalive of the Autherity who has responsibility for this Contzact
including any variations thereto as identified in Schedula 3. ’

“Conditions® mean the terms and conditions of this Contract as amended from time to time in accordance with Clause
5.

“Contract’ means the agresment between the Autharity and the Client for the supply of Senices and/or Facilities and
comprises these Conditions, the Schedules and any other dopuments expressly made part of this agreement,

"Contract Price” means the agresd value for the provision of the Senices and Facilities (excluding VAT or any other
relevant taxes) specified in pounds sleding or such other cumency as agread and specified in Schedule 4.

‘Confributor” means any Authority Personnel or other UK Gowernment department personnel who has agreed to
cantribute to the Production and has agreed to sign the Authority's Contributor Release Form.

"Contributor Release Form” means the Autherily's Contributor Release Form completed in accordance with Clause 1
that ellows the use of personal images andfor olher Personal Data of the Contributor; and Contributor Retease shall be

construed accordingiy.

“‘Data Protection Law” means any data protection law, directive, fegislative enactmenl, regulation or other binding
restriction which is applicable to a Parly in exercising its rights or fulfiliing its obligations under this Contract for the
praotection of individuats and the pracessing of Personal Dala, wiiich includes to the extent applicable fo the Sendces,
the EU General Data Prolestion Regulation (2016/679/EU), the Data Prolection Acl 2018 and any ather national
implementing laws, regulations and secondary legistation {(each as amended or updated from time to time in the LK)

and any successor legislation.

v.1.04 Jan 2018 :
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"EIRs” means the Emvironmental Information Regulations 2004 (S1 2004/3391) tegether with any guidance andfor codes
of practice issued by the Informalfon Commissioner or the government depariment responsible for such regulations.

‘Establishment’ shall mean any premises, land or building (whether permaneni or temporary) belonging to the
Autharily including those managed by the DIO.

“Exigency of the Armed Forces” means a circumstance under which the Authorily determines thal it is ne longer able
lo provide the Sendces (either for a temporary or permanent period) for operational reasons.

“Facilities” means assets, buildings, facilities and equipment made available by the Authority to the extent that they are
required in the performance of this Contract or the Senices, which are described in Schedule 1.

"FOIA™ means the Freedom of Information Act 2000 and any subordinale legislation made under that act from time Lo
time, {ogether with any guidance andfor codes of praclice issued by the Information Commissioner or the government

deparment responsible for such legislation.

“Force Majeure Event” means: (a} an event beyond the reasonable conlrol of either Parly including strikes, lock-outs or
other industrial disputes, {allure of a utility sendce or lransport netwark, war (whelher declared or undeclared), lhreat of
war, wathike conditions, blockade, embargo, fire, flood, storm, lighining, explosion earhquake or ather natural disaster,
pandemic, epidemic or nofifiable disease, acts of terorism, riot, civl unrest or insurrection, malicious damage, acts of
government or olher inlemational bodies, compliance with any law or govemmental order, rule or regulation, political
subdivision, unforeseen supply chain issues or any olher event which by its nalure could not have been foreseen or if it
could have been foresesn was unavoidable by a reascnable prudent business; or (b) an Exigency of the Armed Forces.

"Government Property” means any assels other than the Facilities that are owned by the Authority.

“Information” means any information in any written, electronic or cther tangible form either: () disciosed lo one Party
by or on behaif of the other Party; or (b) oblained by a Parly in connection wilh this Contract as a result of activities
being performed in connection with this Cantract, '

‘Intellectual Preperty Rights' means patents, rights to imentions, copyright and related rights, trade marks, business
names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database
rights, rights in compuler software, rights to and in know-how and all other inelleciual propery rights, in each case
whether regislered or unregistered and including all applications and rights to apply for and be granted, renswals or
exlensions of, and rights ta claim priodty from, such rights and all similar or equivalent rights or forms of protection
which subsist or will subsist now or in the future in any part of the world.

“LIDAR Scanning™ means Light Detection and Ranging, i.e. the use of remote sensing lechnology using laser pulses to
collect measwrements which can be used to ereate 3D models of objects and environmenls, and 1o creale those objects

and environments i pholorealistic form.
“Loss” means any loss, Hability, damage, cosl or reasonable expense (including reasonable legal expenses).

"Media™ means any and all media (whether now known or hereinafler invented), throughout the universe, for the full
period of such rights wherever subsisling or acquired and all renewals, rewersians, revivals and extensions of such

rights and thereafler {insofar as is or may become possible) in perpetuity.

"Merchandise” means items such as loys, games (including computer games), nowllies, posters, fabrics, appare!,
food, drink, and similar goods together with books, magazines and other publications which incerporate, or are sold with

reference io, images from the Produclion.

“Persunal Data” shall have the meaning set forth in any applicable Dala Protection Law,

“Principal Recording” means the recorging of any audio andfor visual images for the Production using or featuring the
Sendces, including the Footage, and as more particularly set out in Schedule 1.

"Priority Tasking” means an oficial unexpected prionity tasking other than an Exigency of the Armed Forces that may
or doe;s havwe ap effect on the availability andlor capecily of the Authorily to provide the Senvices.

‘Production Synopsis” means the oulline description of the Production agreed between the Parties sel forh at
Schedule 2 and which includes ali subsidiary documents agreed with the Authorty in connection with the Production
including a Slatement of Editorial Intent, predustion outline and production timelines.

“Production” means the feature length cinemalic fim and any associated sound recordings to be produced by the
Client presently entitied "Bond 257,

‘Project. Officer” means the nominated representative of the Authority identified in Schadute 3 who is responsible for
detivering the Senices.

“Representative” means any of the Client's employees, directors, agents or subcentractors.

v1.04 Jan 2019
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"Restricted Areas' means those parts of the Establishmant as advised by the Authority to which the Client and any of
its Representatives shall notl be allowed access for securily, operational andfor safety reasons. The extent of any
Restricled ‘Areas shall be agraed by the Authority and the Client prior to the commencement of any Principal Recording
and before access to the Eslablishment is granted. Any decision lo granl access io the Establishment and the
determination of Restricled Areas resides absolutely with the Authority.

“Rough Cut' means the first fully assembled pre-broadcast version of the sequences in the Production which feature
the Senices and actors combined.

“Services’ means the senices to he provded by the Authority lo the Client which may include the Facililies, the
Aulhority Personnel, the Autherity Intellectual Properly, {he Establishment and lhe use or hire of any Gowernment
Propery as detailed in Schedule 1.

‘Statement of Editorial Intent” means the Client's stalement issued lo and agreed with the Authorily in which the

pumpose, scope, content and crealive style of the Production is described. The statement shatl also oulline the broad
sequencing of the Produclion and oulling the Authority Perscnnel, facilities and resources ihat are (kety lo be required

by the Clierst in the making of lhe Produclion.
“Term" has the meaning as described in Clause 2.1.

"Territory” means the World.
“VAT" means vaiue added tax or goods and senices tax or any equi\.alent—tax chargeable in the UK.

"Written Production Schedule’ means the Client's detailed ilinarary in terms of dates, times, location and duration of
the Production as agreed with the Authority, which shall take account of any preparatory aclivity tegether with any
required security velting and the completion of any Contributor Release Formas.

1.2, In this Contract, unless lhe context otherwise requires or are excluded by the terms of this Contracl or are required by
law, references lo:

{a) Schedule and Clause headings are inserted for comenience only and do nol affiect ihe construction or
interpretation of this Contract;

(b} Clauses, sub-Clauses and Schedules are 1o clauses, sub-clauses and schedules to this Contract;

{c} any stalute, enactment, order, regulation or other similar instrument is a reference to it in force for the time being
and shall: {) include all subordinate legistation made from time to time under that instrument;. and (ii) be constiued to it
as amended, supplemented, replaced or consolidated by any subsequent instrument;

(d) writing or written includes faxes and emall;

{e) a person includes a natural persom, firm, body corporate, unincorporated associations or parnership,
gowernment, state or agency of a,state or jalnt venture and lheir successors and permitted assignees or transferees;

U] including, include, in particular or any similar expression shall be construed as ilustiative and shatl not timit
the sense of the words praceding those terms;

(g} words in the singular include the plural and vice versa; and
{h} one gender includes a reference to other genders.

1.3.  Any decision, act or other thing lhat the Authority is required or autherised Lo take or de under this Contract shatl only be
taken cr done by the person {or (heir nominated depuly) authorised in Schedule 3 to take or do that decision, act, or other thing

on behalf of the Aulhority.

2. BASIS OF CONTRACT

2.1, This Contract shall come into effect on the Commencement Date and continue until the later of: (a) 23" July 2019 (b)
compietion in full of the Sendces; (o) full and %inal payment has been made to the Authority by the Client; or (d) termination of

this Gentract in accordance with Clause 16 or elsewhere in this Contract (the Term).

2.2 These Conditions apply to the Contract to the exciusion of any other terms that the Client may ‘seek to impose
or incorparate, or which are implied by trade, custom, practice or course of dealing.

2.3 I there is any inconsistency belween the provisions of this Contract, the inconsistency shall be resolved using the
following order of precedence: (a) the Conditions; (b} Schedule %, (¢} Schedule 4; {d) Schedule 2; and (¢} Schedule 3, 1 either
Party becomes aware of any inconsistency, within or between the documents referred to in this Clause, such Party shall notify
the other forthwith and the Parties shall seek to resohe thal inconsistency. IF eilher Party considers the inconsistency lo be

v1.04 Jan 2019
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material, then the matler shall be delermined in accordance with Clause 23. Any amendments or variation to the Contract or
these Conditions, shall only ba made by issuing a change o the Contract in accardance with Clause 5.

3. SUPPLY OF SERVICES AND FACILITIES

31 The Authority shall, subject to a Pricrily Tasking and Clause 3.3: (g} use ils reasonable endeavours to provide the
Senices and access to the Facilities o the Clienl in accordance with Schedule 1 and any other expiess terms set out in Lhis

Contract including the Statement of Editorial Intent; and (b) parform the Senices wilh due skill and care,

3.2, Subject to a Prioty Tasking, the Authorily shall use its reasonable endeavours to perform the Sendces within the
‘estimated timescales and shall have the rght to make any changes to the Senices thal are necessary: (a) to comply with any
applicable law or safely requirement; or (b} which do not malerially affect the nature or qualily of the Sendces, Tha Authorty will
notify the Clisnt of any such changes as soon as reasonably practicable. Any changes lo the scope of the Sendces may resull
in @ change to the Contract Price, additional expenses andfor the completion date, The Authority will notify lhe Client of any
such changes as soon as practiceble, and Client shall have the fight lo terminate Lhe Agreement if il does nol want to incur the
addilional expenses. For the awidance of doubt, time shall nol be of essence in this Conlract.

3.3 The provision of the Sendces is subject lo agreemenl of: (i} the Production Synopsis; and (i) the extanl of any
Restricted Areas (if any). Subject to these leims, the Client may lo the extent necessary for the production of the Production
and unless otherwise agraed in writing with the Authority:

[E)] access the Establishmenl and use the Senices to: (i} record the Servces; (i) rehearse scenes for the Principal
Recording; and (iif} take photographs andfor audio and video recordings of the Sendces for use either in the Production
or in publicily, publishing or markeling connecled with the Production;

(b} scan such areas of the Facililies as are agreed with the Authorily using LIDAR or other tachnology in order {o be
able to create a digital version of the agreed Facilities for inclusion in the Production;

{€) reference the Senices and Facilities in the Production under their proper tile; and

{d} subject to Clause 8, exploil or exhibit the Production with or without the scenes recorded on, in, at andfor of the
Establishment, Sendces or of any Government Property or Contributers throughoul the Terdtary in the Media,

3.4 These Conditions make no provsion for the Autharity fo supply transpor, accommodation or the food and drink
requirements of the Client. Should any of these requirements arse, the Authorily may (al R absolute discretion) make such
additional senices avaitable tothe Client, which shall be invoiced to the Client in accordance with Clause 4.7.

‘3.5, Intentionally deleted.

3.6. The Aulhority shall be entitled to withdraw, modify, or otherwise change {including immediately} on written notice to the
Client any aspect of the Senices ahd Facilities as required to accommodate any Exigency of the Armed Forces or other Pricrity
Tasking. Any such non-performance or failure by the Authority to fulfil such obligations shall not be deemed to be a breach of
this Contract. The Authorily shall use its reasonable endeawurs to confinue to support the Production by the provsion of
reasonably awailable altemative senices and facilities comparable fo the Senices and Facilities but the Authority does not

warrant that it will be able to provide such support.

3.7, The Authority shall appoint: {a} 2 Commercial Officer whe shall have authority (e contraclually bind the Authority on all
mallters refating to the Senices; and (b} a Project Officer to co-ordinate and act as key point of contact to the Client. The
Authority may replace lhe Commercial Officer andfar the Project Officer at any time and for any reascn whatsoever.

3.8, The Client shall:
(a) cooperate with the Authorily in all maiters relating tothe Senices;

(b} provide the Authorily with such Information and materials as the Authority may reasonably require to provide the
Senices and to the best of its ability, having made due and reasonable enquiry, enswre that such Information is

complete and accwrate in all respects; and

{c) obtain and maintain all necessary licences, permissions and consents thal may be required for the Senicas
andfor Production before the date on which the Serdces andfor Production are tostart.

o) Ligise with Royal Naw Madia, Communicalions and Engagement Team and follow all inalructions given by
Naw Command Principal Security Advser or any other Authority Personnel with regards to onsite review, storage and
destruction of materials captured during LIDAR scanning and assosiated filming andfor photography.

3.9. If any Awthority Personnel {including Canfributors) are provided to the Client as part of the Senices, the Client agress
that such personnel shall not be;: '

{a) asked lo undertake any task that has not been agreed with the Authority under the terms of this Contract;
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[i0}] " used for any publicily purpose wilhout the prior written consen! of the Authority;

{c) named publicly or ctherwise identified by unit name, individual name, servce rumber, rankfposition or by any
other means withoul the prior written censent of the Authority;

{d) asked to endorse, be perceived to endarse or comment cn, any product, senice of the Client or the Client itseif;
and

(e) asked to comment en any matter peraining ta the Authority other than as provided for under these Conditions.
4. CONTRACT PRICE AND PAYMENT TERMS
4. In consideration for the Senices, the Client hereby agrees to pay the Authority:

(a) the Contract Price for the Sendces and Facilities as specified in Schedule 1, and

1

(b) if applicable:

(i) any sums agreed between the Authority and the Client for the use or exploitation of any Authorily
Copyright Material made pursuant to & licence agreed separalely between the Parties, which shall be paid in
accordance with the terms of that licence.

4.2, tmwices shall be issued in accordance with the payment schedule at Schedule 4 and shall be raised by the Authorily’s
nominated billing arganisation. Where any addilional payments (including deposits and out-of-pockel expenses) are required to
be paid in adwance of the provision of the Senices and Facilities, they shall be detalled in Schedule 4.

4.3, The Ctient shall pay each imwice submifted by the Authorily: (a} within thity (30} days of the inwice having been
submitted to the Client (the Due Date}; and (b) in full and in cleared funds to a bank account ncminated by the Authority. If the
Client. disputes an inwice (in whole or in part), the Parties shall resolve the dispute In accordance with Clause 23. The Client
shali not unreasonably withhold payment and shall pay all undispuled amounts in accordance with the terms of the ariginal

invoice.

4.4, Without prejudice to any other right or remedy that the Authority may have, if the Client fails to pay the Authorily by the
Due Date, the Authority may suspend the Senices and Facilities (in whole or in part) uniil payment has been made i full. ifthe
Authority suspends the Senices pursuant to this Clause 4.4, the Authority shall have no liabitity whatsoever to the Client under

this Contracl or otherwise in respect of any such suspension of the Senices.

4.5.  All amounis payable by the Client under the Centract are exclusive of any VAT chargeable at the prevailing rate and of
any olher applicable duties or taxes. Where any taxable supply for VAT purposes is made under this Contract by the Authority
to the Client, the Client shall, on receipt of a valid VAT inwice from the Authority, pay to the Authorty such additional amounts
in respect of VAT as are chargeable on the supply of lhe Senices at the same {ime as payment is due for the supply of the

Senices.

4.6. All amounts due ta the Authority under this Contract shall be paid in full without any sei-off, courerciaim, _deduction or
withholding {cther than any deduction or withholging of tax as required by law).

4.7.  Any additional senices provided by the Authority to the Clent that Cllent agrees, but which had not heen previousty
requested or agreed and are not detailed in this Conlract may be charged lo the Client as an additional cosl, which shall be
notified by the Authority to the Client in writing. Whare necessary, a further invoice for any edditional senices shall be raised

and the Client shall pay such costs in accordance with the provisions of this Clause 4.

4.8, Where and to the exlenl that any sums due undes this Conlract are a ‘qualifying debt’ under the Late Payment of
Commercial Debts (Interest) Act 1998 (the Act), the interest charged on such sums (the Debt) shall be deemed to a contractual
remady only. Therefore, to the extent permitted by law, the provisions of the Act relating 1o statutory interest shall not apply to
the Contract. All claims for interest made pursuant lo this Clause 4.8 shall be notified in writing to the Client and any interest
ghall not form a part of the Contract Price and shall not be subject to VAT,

5. CHANGES TQ THE SERVICES AND CONTRACT AMENDMENTS

5.1. The Client agrees that:

(a) any proposed non-riviat changes to the Production Synopsis shall be agread by each Party and the Contract
amended in accordance with this Clause 5; and

{b} the failure to agree on any changs to thé Production Synopsis shali allow the Authority to, without liability to the
Client, prevent the use of any part of the Footage (as iater defined) that is not in the agreed Praduction Synopsis at

Schedule 2.
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5.2. If the Clienl is prevenled from using lhe Senices and Faciliies because of either: (a) any loss or damage to lhe
Facilities andfor Governmenl Properly; andlor (&) injury {o any Authority Personnel used in the provision of the Senices andfor
the Production, the Authority shall, subject to Clause 3.6 and unless such loss, damage or injury has been caused by the Cliant
or ils Representatives, use lts reasonable endeavours to continue to support the Production by offering the Client the provision
of other available allemative serdces and facilities reasonably comparable to the Sendces {inciuding the Fagilities). The cosl of
any altemalive senices and facilities shall be al the expense of the Client, and if the Clier! does notl wish fo use the altemnative
senices and facilities, Client may terminale the Contract. i Lhe Authorily deemis that suitable altemative senices, faciiities and
personnel are not aveilable, then the Authority shall provide the Client wilh wiitten notice thereof together with a notice that the

Contrac! shall terminate upeon expiry of a pericd of seven (7) days following the date of such notice.

5.3, It. {a) either Parly requests’a change lo the Sendces; (b) additional sendces are requested by the Client; {¢) changes lo
the Senvces are required to comply with any applicabla law or safety requirements; (d) the Sendves are delayed by a Force
Majeure Event, a Priority Tasking or octher circumstances outside the reasonable control of the Authority, or () the
circumstances described in Clauses 5.1 or 5.2, lhe Parties shall agree to amend the Contract to delail the changes

{Amendmant),

5.4 Where an Amendment Imohes a change in the Contract Price, the Parlies shall negotiate in good faith and agree in
writing a revised Contract Price. The Authonty shall not be in breach where the Parties cannot agree upon the cost of any such
alternative senices and facilities and the Authority shall have the righl lo teminate this Contract (whether in whole or in part) if a

resed Contract Price cannot be agreed, The Autharity shall not be abliged lo implemen any or all of the changes in the
Amendmenl untess and until the Amendmant has been signed by duly authorised represerilatives of each Parly.

B. WARRANTIES AND UNDERTAKINGS

68.1.  The Client represents and warrants that the Preduclion shall:

(@ be produiced subject to and in accardance with and having regard to any and all applicable industry guidance,
regulations, directions, code of practices, guidelines or other such standards or detesminations that the Client is either

bound to comply or has woluntarily agreed to comply.

8.2, The Clieni represenis and warants that the Production shall not:

(a) to the best of ils knowledge and belief, expose the Authority to any civil or criminal proceedings in the UK or
eisewhere at any lime, except where such proceedings result directly from the actions or negligence of the Authorily;

) save for any intsllectual Property Rights licenced to it under this Contract, contain any material that infringes the
copyright or any other rights (including Intellectual Property Rights) of a third party at any time; and

©) use any materia in the Preduction to which any Authority Parsonnel has contributed {whether by means of
being intendewed, Emed or photographed or otherwise identified). The Parties agree that a breach of this Clause 6.2(c)

shall comprise a material breach of these Condltions, g

d) contain any malerial which may unfairly or inaccurately bring the name of the Authority into disrepute;

6.3 The Client represents and warrants that:

(a) it has the authority lo enter info and perform in this Contract and is nol bound by any previous agreement that
adwrsely affscls its ability fo perform its obligations under the Contract;

{b) it shall nol use nor permil to be used any Footage {as later defined) or other recording taken pursuant fo. this
Conlract for any purpose other than the making of-the Preduction withoul the prior wiillen consent of the Authoriy

including as given within this Contract;

(c) excepl for any Authority Intellectual Preperty and Authonty Copynight Material it is the sale owner of or controls
all copyright {whether uader licence or otherwise) and any other rights in the Production; and

(d} except for any Intellectiral Property Righls licenced to it by. the Autherity pursuant to Clause 8, the Client shall be
solely responsible for obtaining and paying for all copyright clearances, consents, waivers, feences, contractual
_cbfigations and any other rights which are due or owed to any third parties arising directly or indirectly from the any
material in lhe Production (or any part of it).

6.4. The Authority represents and wamants to the Client that fo the best of its knowledge and belief there are no material
facts that would prevent its granling the licences in Clause 8.

7. DISCLOSURE OF INFORMATION
7.1. Intentionally deleted.

7.2 Subject to Giauses 7.4, 7.5 or 7.6, each Pary agreas that it shall:
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(a} keep confidential all matters and Information it receives from the olher Party relating to this Contract;

{ not disclose any of the other Party’s Information to any tiird party withoul the prior wrilten consent of ihe other
Parly; except that the Authority shall be able to disclose Information to any olher depariment, office or agency of the
Gowernment and Client shall be able fo disclose Information to its subsiliaries and affliates as well as s
Representatives, provided that such disclesure is in accordance with the terms of this Coniract;

(e} not use or copy any of the other Party's Information except o the extent necessary for the purpeses of this
Contract; and

(¢} use all reasonable endeawurs to ensure that their representatives: (i) do not make any disclosure to any
unauthorised third party of any matters retating hereto; and {ji) maintain the confidentiality of the Information,

7.3 The Client shall:

(&) take all reasonable precautions necessary to ensure that all mformation disclosed {o the Client by or on behalf
of the Authority under or in connection with the Contract is disclosed to its Representatives only fo the exient necessary
for the performance of this Contract and where required 1o do so by the Authority ensure that such employeas and
contractors have an approprhate secuwrity clearance in accordance with the Authority's requirements; and

) ensure tha! ils Representstives are aware of the arangements for discharging the chligations within this Clause
7 before they receive Informalion and take such sleps as may be reasonably necessary to enforce such arangements.

7.4, Clauses 7.3 shall not apply to any Information to the extent that either Parly:
(a) exarcises the rights of use or disclosure granted in aiccordance with this Centract;

{b) can show that the Information was:

(i or has become publicly knowr other than in breach of this Contract or any other agreement between the
Parties;
(i) already known to it (without restrictions on disclosure or use) before receiving it under or in connection

with this Contract;

(dii) received without restriction on further disclosure from a third party who lawdully acquired it and who was
nol under an obligation restricting its disclosure; or

({iv) derived independently of that received under or in connection with this Contract.

7.5. Neither Party shall be in breach of this Clause ¥ where it can show thal any disclosure of Information was made solely
and 1o the extenl necessary to comply with any statutory, judicial or parliamentary obligation. Where such a disclosure is made,
lhe Party making the disclosure shall ensure that the owner of the Information is made aware of the disclosure, but such

disclosura shall not diminish the obligations of the Parties under this Clause 7.

7.6. The Authority shall not be in breach of this Contract where it can show that any disclosure of Information is made solely
and to the extert necessary to comply with the FOIA or EIRs. 7o the extent permitted by the fime for compliance under the
FOIA or EIRs, the Authorlly shall consult wilth the Client where the Authorily is considering disclosing any Information under the
FOIA or FIRs and shall prodde prior notification to the Client of any decision o disclose any Information. The Client
acknowiedges and accepts that ils representations on disclosure during any consultation with the Authority may not be
determinative and the decision whether to disclose Information to comply with the FOIA or EIRs is a matter in which the
Authority shall exercise fts own discretion, subject always to the provisions of the FOIA or EIRs. For the awidance of doubt,

nothing in this Clause 7 shall affect the Client's rights at law.

8. INTELLECTUAL PROPERTY RIGHTS

5 8.1 All pre-existing intellectual Propery Rights belonging lo or licenced to a Party or other Intellectual Property Righls
creaied oulside the scope of the Sendces is and shall remain the exclusive propery of the party owning il and except as

expressly provided in this Contract, no Party shall acquire any rights in or ta such Intefleciual Property rights.

8.2, The Authority hereby grants o the Client (or where the Client i not the broadeaster or principal distributor permission to
assign such rights on similar terms to those contained in this Contract} a non-exclusive licance to:

(&) Film, make recorlings and take still photographs of the Senices, featuring all trademarks, logos, copyrights,
frade dress and identifying features (collectively “Logos”)

{b) Make scans of cerain agreed Facilities {e.g. Type 45 destroyer) and o use these scans to digitally create film
footage of the agreed Facllities, including, where ralevant, showing the Facilities in action;
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wilh such film, scans, recordings, stili photographs, and digitally recreated film footage being referred o as the
"Footage”.

8.3. The Aulhority hereby irrevocably geants the Client the righl to {a) incorporate the Footage in the final wersion of the
Producticn either as a sequence on its own or preceded, interlaced or followed by such other scenes as Clierd may require, and
to exploit the Production in any and all manner and media now known or hereafter invented in perpetuily without limitation, and
(b} use the Footage in publicity, news wraps, behind the scenes features, commercials, premotions, adwertising and relates
uses connected with the Preduction or the James Bond franchise generally subjeci fo resiew at Clause @ being previcusly

undertaken,

8.4 The Authority hereby warants and represents that Client shall own all rights of every type and kind in the Footage,
including without limitation all copyrights and moticn picture rights thereln. To the exienl such rights are not automatically owned
by Client, Authorily hereby irrevocably assigns and grants all present and future copyrighls and ail rights, litle and interest of
ewery kind (whether now or hereafter known or crealed and whether wested or contingent) {e.g. motion picture, televsicn,
lelevision series, radio, video, stage, remalke, sequel, print publications, theme and amusement park [including, but not limited
to ride, atlraction, show and strolling characters), interactive, social media, mobile, music publishing, soundtrack, literary,
eleclronic publishing, interactive, afied and ancillary rights elc.) in the Foolage to Client in perpetuity throughout the universe, in
all mediz and manner of exploitation now known or hereafter devsed (e.g. Film, tape, fibre optic, disc, satellite, cable,
alectronic, video, video on demand, near video on demand, digilal download, wireless download or transmission, iPod, mpg (or
other mobile storage device), and other forms of lransmission or exhibilion, eic.). The Authority hereby irevocably waives all so-
called “moral rights” and satellile rights with respecl to the Footage. The Authority hereby imevocably assigns and grents to
Client, throughaut the universe, in perpeluily, Authaority's rights, if any, to authorise, prohibil andfor contral the renting, lending,
fixation, reproduction andlor olher exploilation of the Footage andfor the Production by any media now known or hereafter
devised as may be conferred upon the Authority under applicable laws, regulations and directives, inciuding, without timitation,
any so-called "Rental and Lending Righfs” puwrsuant to. any European Community {"EC") directives andfor enabling or
implementing legislation, laws or reguiations enacted by the member nations of the EC or by any olher country. .

8.5, The Authority acknowledges that provided it is consistent wilh the Production Synopsis the Clienl may use the digitaily
recreated Footage to enhance lhe acfivities undesriaken by cerain Facilities {e.g. by using such digital recreations o show a
Maval vessel's guns being fired) subject to consultation review at Glause 9.

8.6. Sawe as specified in Clause 8.7 below, lhe licence granled lo the Client (or first broadcaster) to use any Authority
inteliectual Property at Clause 8.2 specifically excludes the right to commercially exploil any Authority Intellectual Properly by
the sale of Merchandise. If the Clien! or any broadcaster wishes to exploil any Autharity Intellecival Property by the sale of
Merchandise, they shall first enler into a merchandising licence agreement with the Authority. The responsibility for granting
such licences rests with the Authority's Directorate of infellectual Property Rights, whose address is al Schadule 3.

a.7. Notwilhstanding clavse 8.6, the Client may, without the need of a separate Merchandise licence from the Authorily, use
any and all excerpts from the Footage (audio, clips, skl photographs, screen grabs atc) in any and all Merchandise, including
excerpis that feature the Sendces as ihey appear in the final version of the Production. For clarity, Clienl may nol {i) feature the
Sendces in Merchandise other than as excerpts from the Production; or (i) creale separate reproductions of the Senices for
use in Merchandise (e.g. Client may not digitally reproduce a graphic version of a Type 45 vessel for use in a videcgame),
without firsl enlering into.a merchandising licence agreemsnt with the Authority. The trade mark rights of the Authorily
{including those in the name “Royal Naw”, the Royal Naw corporale logo, any uwniform badge, or any ship's badge} are
resernved and Footage containing such shall not be used on any Merchandise or promoctional material for Merchandise except

incidentally. i

8.8. The use of any Autharity Copyright Material provided expressly by the Authority to the Client under this Contract may be
usad without charge under the terms of ihe Open Gowernmenl Licence. The acknowledgement for using Authority Copyrighit

Material is as follows:

“[Title of material]. Ministry of Defence. © Crown copyright [vear of creation]. Reprodtced under the terms of the Open
Gavernment Licence."

2. CONSULTATION

914 As soon as praclicable afler completion of the Rough Cut, the Clignt shall, at a time and date to be agresd, provide the
Authorily Review Panel with the opporunity {o view the Rough Cul of the Produclion featwing or referdng to the Authorly
andfor the Sendces obtained under this Contract as part of the Principal Recording, The Authority acknowledges and agrees
thal it shall kave no editorial or right of approval over the Rough Cuds provided thal the Rough Cuts represent the Sendces in an

appropriate and nonderegatery manor and does not contain:
(a) any material that:

{i} i the reascnable cpinion of the Authority:

(1) would be likely to prejudice or damage: (A) UK national security (including operational security
and personal} security); (B) the security interests of any ally; or (C) any other vital national interests;

{2} has besn provided to the UK by a foreign country subject to confidenliality constraints;
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{3}  would damage or be likely to damage the reputation or prejudice the safety of: {A) the Authority;
(B) any Authority Personnal or other UK Gowernment persornel; or {C) any ally and their naticnats; or

(4)  identifes members of UIX Special Forces or the Special Forces of any ally.

0. PUBLIC RELATIONS AND RELATED MATTERS

10,1, Neither Party shall refer lo the terms of this Contract in any adverising, publicity or promotional material without the
prior wrillen consenl of the other Parly.

10.2.  The Client shali:
(a) provide an on-screen credit to the Authorily in the Preduction in so far as is consistent with any applicable
industry guidance, regulations, direct code of praclice, guidelines or ather such standards or determination with which

the Client as a Client of §im Is bound to comply or has wlunlarly agreed to comply lo provide the following on-screen
credil in the Produclion: “with thaniks o the Roya! Navy for their assistance In the making of this film’

(b Provide the benefits set cul in Schedule § hereof.

. CONTRIBUTCR RELEASE FORM

11.1.  This Contract does not allow any filming of Authority Personnel.
11.2.  Intentiorally deleted.

11.3. Intentionally deleted.

11.4.  Intentionally deleted.

11.5,  Intentionally delefed.

11.6. Intentionally delsted.

12. PERSONAL DATA

In the performance of this Gontract, each Parly shall comply with its obligations under the relevart Data Proteclion Law.  This
Clause 11.6 is in addition toand does not relieve, remove or replace a Parly’s obligations under the Data Protection Law.

13. INSURANCE

§3.1. The Client shall ensure that at all limes during and after the Term, it shall maintain in force, with a reputable insurance
company insurance of all risks usually insured for its business. Such insurance shall include appropriate public lability
insurance to cover its activities including any Loss or injury which may cccur to any properly ar to any person arising aut of or in
connection with the Condract and Sendces authorised in the amount of not ess than five million pounds sterling (£5,000,000)
per incident and for an unlimited number of incidents, but subject to an owrall cap of £25 mitlion.  The Client shall also maintain

any olher insurance that it may be statutorily required to maintain.

132, Upon request, the Client shall promptly forward to the Project Officer centificates of insurance: [or premium receipts] in
respect of such insurances. The Client shall upen’ requesl provide to the Authority evidence of any renewal of such public

liability insurance policies procured by the Client.

133, |f the Client is unable to provde: (a) a cerificate of insurance; or (b} the level of insurance cover as spacified in Clause
13.1, the Autharily shall be entilled to suspend or cease the Servces, whereupon. this Conlract may be terminated.

14. LIABILITY

14.1.  Nothing in these Conditions shall limit or exclude a Party's liability for:

{a) any liabifily which cannot be limited or excluded by appficable law including for death or personal injury caused
by negligence or for fraud or fraudulent misrepresentation; or

b) breach of Clause 11.6 {Personal Data} or Clause 15 (Indemnities).

14.2.  Nolhing in this Contract shall prejudice the abilily of the Authority in carrying out its operational dulies and no liability
shall be incurred by the Autherity under this Cantract or otherwise should the Authorily be unable lo perform the Sendces andfor

its olher abligations under this Contract at any time due to an Exigency of the Armed Forces or other Priority Tasling.
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14.3, Subjec! to Clause 14.1, the Authority's total liabilily lo the Clienl whether in contract, tort {including negligence), breach
of statutory duly, howsoewer arising wnder or in conneclion with the Contracl, shall in no circumsiances exceed the Contiact

Price.
14.4. Subject to Clause %4.1, the Authority shall uader no circumstances be liable to the Clienl, whether in contract, tort
(including negligence), breach of statutory duly, or otherwise, for any Loss arising under or in connection with this Contract in
respect of any:

{a) {i) loss of profit; {ii) loss of sales ar business; (iif) loss of agreements or coniracts; (iv) damage to or loss of use

or canmupbion of data or information (including digital video or audio recordings); {v) loss of or damage to goodwill; ar ()
ioss of anticipated savings or any olher sort of economic loss {in each case whelther direct or indirest); or

() any indirecl or consequential loss; or
(<) a Force Majeure Event,
and each type of loss arising under this Clause 14.4 shall be sevarable i accordance with Clause 24.6.

14.5.  Subject to Clause 14.1, the Authority shall nol have any liabilly whatsoever in respect of any Loss lo the Client's
property or infury or death to its Representatives arising from or in connaction with 1his -Conlract excepl lo the exlent that any

such injury or death is due lo the willul default or negligence of Lhe Authority.

14.6.  If the Authority's perormance of its obligations under this Conlract are prevented or delayed by an act or omission of the
Client or ils Representatives, the Authority shall nol be liable for any cosls, charges or Losses sustained or incurred by the

Client that arise direclly or indirectly from such prevenlion or delay.

14.7. Excepl as sel oul in this Contract, all waranties, conditions, terms express or implied, whether by slatute, coromon law,
custom trade usage, course of dealing or otherwise (including as o qualily, pedormance or suitabifity for purpose) in respect of

the Sendces, are, to the fullest extent permitted by law, excluded from this Ceontract.

18. INDEMNITIES
15.1.  The Client shall indémnify in full and on demand, the Authority against any:

(a) loss of or damage o the Authority's properly and any claims for injury fo (including sickness) or death to any
Authority Parsonnel including all costs and expenses arising from or in connection with this Confract {including any
hospital, medical, repatriation, recuperation or funeral ¢osts or expenses) to the extent that such loss of or damage to
property, injury, sickness or death is caused by the negligence, act, eror or omission of the Client or its

Representatives; or

(b) claims from third parties in respect of any Loss, liability, damage {whether civil or criminal}, injury or death and
all costs or expenses ansing ¥om or in connection with this Contract to the extent that such Loss, damage, injury or
death is caused solely and direclly by the negligence or wrongfil act of the Client or its Representatives; or

{c) any Losses or claims arising from the Licence including the use of the Facilities and any breach by the Client of
the terms of the Licence.

15.2.  The Client shafl indemnify the Authorily and ils agents, officers and employees against any and all Losses arising oul of
any claims made by a third parly as a resull of any infiingement or alleged infiingement of the Intellactual Property Rights of a
third party arising from the use of any malerals, equipment, documentation or software provided by the Client to support the

Benicas andfor Production.

18. TERMINATION

16.1. A Pary may terminate this Contract prior lo completion of the Sendces at any lime and for any reason: (a) upon
fourteen (14) days witien nolice 10 the olher Parly; or (b) by mulual consent.

16.2.  To the extenl permitled by law and withoul limiling Hs olher Aghls or remedies, each Parly may terminale the Contract
{in whole or in part) with immediate effect by giving written notice to the other Party if the other Parly:

(@) commits a breach of this Contract which is imemediable ar {if such breach is remediable) fails to remedy that
breach within a period of fourteen {14) days afier being nctified in writing to do so; or

{b) tepeatedly breaches any of the Conditions in such a mannar as to reasonably justify the apinion that its conduct
is inconsistenl with it having an intention to give effact lo the ferms of this Conltracl.

18,3, o the extent permiltted by faw and withou! limiling its other aghts or remedies, the Awlherity may terminate the Contract
{in whole or in part) with immediate effeci by giving written notice to the Client if:
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(@) there is an Exigency of the Armed Farces or a Priority Tasking;
{b) the Client is in breach of the representations and waranlies in Clause 6;
(c) the Clent suspands, or {hreatens 1o suspand, payment of its debls or is una-ble to pay its debls as they fall due

or admits inability to pay its debts or is deemed unable 1o pay its debls; or being an individual is deemed gither unable io
pay its debls or as havng no reasanable prospect of so doing; or the Client suspends or threatens to suspend or ceases

or threalens [o cease o cary on all or substantially the whole of its business;

{d} the Clienl takes any step or action in connection with its entering administraticn, provisional liquidation or any
composition or arangement with its creditors, being wound up (whether wluntarily o by order of a courd), having &

_receiver appointad 1o any of its assets or ceasing to carry on its business

{e) any evenl occurs, or proceeding is taken, with respect to the Client in any jurisdiction to which it is subject that
has an effsct equivalent or simiter to any of the events menticned above;

) the Client commils an offence under any anti-bribery legistation including the Bribary Act 2010, or any act of
fraud or corruption {which includes any anti-compelitive conduct);

[(5)] in the Authorily's reasonable opinion, the Clienl is in breach of stalulory health and safety regulations relating to
any matter relating to this Centract or if any securily concems arise.

(h) the Client either undestakes or altempts to film, photograph or record {colleclively Record) and Senices that
have not been agreed or approved in advance in writing by the Authority or which the Authosity has objected to being
Recorded.

16.4. Intentionally deleted.

16.5. Withoul limiting its other righis or remedies, the Authorily may suspend the Senices {in whole or in par) or any other
contract between the Client and the Authority i {a) the Client fails to pay any amount due under this Contract on the Due Date;
{b) the Client becomes subject to any of lhe events listed in Clauses 16.3(2) to 16.3(e) (nclusive) or the Authority reasonably
helieves that the Client is about to become sublject to any of them; or {¢) for such time as the Clent is in material breach of this

Contract.
17. CONSEQUENGES OF TERMINATION

171. ¥ the Senices are cancelled or terminated in accordance with this Contract {including for a Force Majaure Evenl} and
without prejudice o any right lo claim for interest under the law or any other such sight under this Confract:

(a) the Client shall immediately pay to the Autharity:
{i} all of the Authorily's ousianding invoices;

(i) any irevacably obligated costs or other expenses incumed by the Authority in connaction with the
Sanices up to the date of terminalion of cancellation; and

{iii} any of the Senices supplied by the Authority or Facilities used by the Client up to the date of
termination or cancellation bul for which no inwice has been raised,

{b) the licences granted under- Clause 8.2 shall cease except in fefation to any material that has been broadcasted;
and

e where tie Contracl has been terminated by the Authorily pursuant lo Clauses 16.3() or 16.3(h), the Client shali
gither: (i) relinguish to the Authority any recordings, inciuding coples, which is subject to the provisions of those Clauses;
or (i) only use any such recordings with the prior written consent of the Authority having followed the consultation

process in Clause 9.

17.2.  The Aulhority shall submit an inwice to the Client for any unpaid Senices, cosls or expenses pursuant lo Clause
17.1{a) which shall be payable by the Client immediately upon receipt.

17.3.  The accrued rights. and remedies of the Parlies at termnination of this Contract shall not be affected, including the right to
claim- damages for any breach of the Contract which existed al or before the date of termination or expiry. For the awidance of
doubt the rights granted to the Client hereunder pursuant to Clause & and all rights in and to any fimed materials in connec tion
with the Production including any material featuring the Senices shall suvve termination and expiry of this Agreement.

17.4.  The Authority's rights under Clause 9 in respact of consultation on the Production content {whelher of the whole or of a
part due 1o early termination) shall subsist beyond Contract termination until the Pariies have agreed the final content of the

Production,
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liability; and (e) cornpensatlun for the Sendces. 1
expressly or by implication necessary for the interp&
of this Contract howsoever arising.

18 FORCE MAJEURE

The Authority shali not be liabfe to the Client ar i
Sendces {o the exlent thal such delay or failure is
far completion of the Sendces shall be auvlomatical
foregoing, each Party shall use reasonable endeawe
of such Force Majeura Event.

t‘

18, CORRUPT GIFTS AND PAYMENTS OF C

9.1, The Client hereby represents and warran
{collectively the Prohibited Acts):

(a) offer, promise or give to any Cr
inducement or reward: {i) for doing or nots
obtaining or execution of this or any other
ta any person in relation to this Contract or

{o} enter inlo this or any other conlrac!
be paid by it or on its behalf, or to its knowi
and of ihe terms and condilions of any su
Authaorily.

19.2. The Client agrees that the representations
throughout the Term on a continuous basis.

19.3. i the Client, its Representative (or anyon
Prohibited Acts or commils any offence under the
Anti-fesrorism, Crime and Security Act 2001 or an o
of the Client in relation to this Cendract or any othe
any other Aghts or remedies of the Authority {o:

{a) terminate the Contract with immedi
time and to recover from the Client the amo

(b} recover from the Client the amount ok

(c} recower from the Client any other Ll
Contract has not been terminatad. 553 ;i

(@ -acl in a reasonable and proportionat
the person cammitling the Prohibited Act; an ;

{b) give all due consideration, where a
requiing the Client to procure the: (i} termingl
anyone acting on ils or their behail, or (u) :
anyone acting on its behalf) whera the Prohil

9.5 Any recovery action taken against any Au
against the Clienl pursuant to this Clause 19.

i
20. CLIENT'S PERSONNEL AT AUTHORITY ESE
20.1.  The Clienl shall procure that:

(&) when entering an Establishment i
requirements that are in force at that Establis!

{b) its Representatives shall not bring ars
the prior written approval from the relevant E
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20.2.  The Chent acknowledges that ils employees, agents and contractors may he required to submit to basic security velling
by the Authority. The Glient shall bear all costs associated with such velling and take account of the lead time likely to effect

such vetting within the Wiitten Praduction Schedute.

20.3.  Prior lo access lo any Establishment and within the limescales agreed with the Project Manager, the Client shall submit
in writing 1o the Autharity for approval, initisfly and then as required from time o time, a list of all of its Representatives who may
need to enter an Establishment for ar in conneclion with the Senices andfor ithe Production. The Client shall provide such
particulars as the Authority mdy requite, including full details of bithplace and parentage of any Representative who: {a} was
not bom in the UK; or (b) if they were bor in the UK, was bom of parents either or bolh of whom were not born i the UK. The
Authority shall underiake such checks as are necessary o ensure ihal any Represenlativas hawe an appropriale securily
clearance and lo determine if access to the Establishment is to be permitted.

20.4. The Authorty may, al ils absclute discretion, issue securily passes lo Representatives who are approved by it for
admission into an Establishment. All securily passes to Representatives shall be issued as ‘escorted’. -All Authority issued
securily passes shall remain the properly of the Authority and shall be susrendered on demand or on completion of the Senices
or the Production. Al Representatives MUST BE ESCORTED AT ALL TIMES. For the awidance of doubt, this includes ALL
activities within the Establishment including comfort breaks and lunchtimes. To allow the Authority to escort Representatives,
the Aulharity may charge the Client additional sums pursuant to Clause 4.7. The Authority resenes the right ta limit or exclude

the Clienl and/ar any of its Represenlatives access to the Establishment (in whole or in part) al any time.

20.5. Access lo and any Facilities made available to the Chent by the Autharity in connection with the Contract shall be used
by the Client solely for the purpose of performing the Contract. The Client shall bawe the use of such Facilities as licenses only
and shall vacate the Facililies upon completion of this Contract. Any utilities sequired by the Client may be subject to an
additional charge as set out in Schedule 4. The Client shall not hawe any claim against the Authority for any additional cost or
delay accasloned by the closure for holidays of lhe Establishment.

20.6. Notwithstanding the provisions of Clauses 20.1 to 20.4 if, in the reasonable opinion of the Authorily, any Representative

of the Chient shall misconduct themselves, er it shall not be in the public interest for any Representalive to hawe access to the
Facililies and/or the Establishment, the Client shall remowve {er the Authority shall have the right to remowe) such person wilthaut
delay on being required to do so. Failure to remove such a person in accordance with the Authorily's decision shall constitute a

material breach of this Contract.
20.7. The decision of the Atherily upon any matter arising under Glauses 20.1 1o 20.6 inclusiva shall be final -and conclusive.

20.8. In pedorming its obligations under the Coniract al the Establishment and with respect to the activbies of its
Represenlatives, the Client shall:

(a) observa and comply with any third-parly rights (including public rights) which may exist frem time to fime in
respect of land comprising and adjoining the Establishment, and the Client shall ensure that the provsion of the
Contract is carried out in such a way as. nat to interfere with access 1o and use and occupation of public or private roads
or footpaths by any person wha is entitled to any such access, use or occupation;

(b) ensure that those parts of the Establishment which are from time 1o time occupied by the Client for the purpese
of the provision of this Contract are mainiained in a clean, orderly, safe and secure siate; and

(c) conform 1o Establishment procedures in responding to medical and other emergencies requiring the attendance
of emergency response organisalions. This requites thal such incidents be reporled using the emergency response

telephone number 2222,

20.9. The Client shall in performing its ohligations under the Contract at the Esfablishment shail not:

(@ breach any provsions of the Authorily's titie;

{d) acl or omit o act in any way which shall give rise to a right for any person to obtain title to or any right or interest
over an Establishment or any part of it (save in accerdance with the terms of this Contract);

{c} use or occupy, deposit of manufacture on the Establishment for any purpose other than the provision of this
Contract;

{d) store materials or park vehicles in the immediate ‘extemal vicinity of the boundaries of the Estahlishment other
than for reasonable periods necessary for loading and unloading;

{e) discharge any oil, grease -or deletericus, dangerous, paisonous, explosive or radioactive matter fom the
Esfablishment into any rivers or any ditches or conduits on the Establishment andfor any adjoining property, and not
pemit or suffer the blockage of any of such rivers, ditches and conduits by reason of anything done or omitted on the
Establishment by the Client or subcontractors, and shall comply al the Client’s expense with any requirements of the
Environment Agency or any ather relevant authority so far as such requirements relate to the provsion of this Gontragt;
and :

3
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(f} without the wiitten consent of the Autharity's Representalive nol to be unreasanably withheld or defayed) erect
any temporary structure at the Establishmant.

20.10. The Client shall. except as otherwise provided for in the Contract, make good o, al the option of the Aulhorily, pay
compensalion for all damage ocouring to any Gowernment Property or Facifities by the Client or its Representalives arising
fram or in connection with this Contract; provided that this Clause 20.10 shall not apply to the extent that the Client can show
that any such damage was nol caused or confributed by any circumstances within the Client’s or its Representatives reasonable

cantrol,
20.11.  Without prejudice o and subject to the provisions of the Licence:

{a) any decoralive allerations that the Client requires lo be made to the Facilities andfor any olher Govemment
Property used in cannection with the Production shall only be made with the prior wiitten consent of the Authority;

{b} any decorative alteralions built or installed by the Client shall be remowed by the Client at the conclusion of the
Principal Recarding at the Clienl’s cost; and.

(c) the Client shall reinstate fufly (io its prior alteration state and only in respect of such alterations) any part of the
Facilities andfor any olher Governmenl Property which it altered lo meet the requirements of the Production.

20.12. Any loss or damage caused fo any property belonging fo the Client andfor his Representatives al the Establishment
shall be at the rsk of the Client andfor its Represeniatives.

21. SAFETY & SUSTAINABILITY

214, Where the Contract is lerminated by the Authority pursuant o this Clause 21 , the Authorily shall not be liable for any
cests incumed by the Client arising from such temmination.

Heaith & Safety

21,2, Both Parties shall comply wilh the Health & Safety at Work Act 1874 and all relevant legislation in connection with this
Contract, the Senices and the Praduction. Where either Parly has prior knowledge of any health or safety hazards or thal may
be involved in the delivery of the Senices or becomes aware of any health and safety hazard, foreseeable risk, or precautions

10 be taken by either Party that refales to the Senices it shall promptly give written notice to the other Party.

21.3.  The Authority resenes the right lo terminate the Contract with immediate effect if in its reasonable opinion the Chient is
in breach of stalutory health and safely regulations on any matter refating lo this Contracl, the Senices andfor the Praduct ion,
The Authority shall not be liable for any costs incuimed by the Client arlsing from such termination. If the Authority exercises its
rights under this Clause 21.3 the Client shall receive immediate verbal notification by the Authorily and shall receive

confinwatory writien notification within thvee (3) Business Days of such determination.
21.4.  Intentionally deleted.

Environment

21.5.  intenticnafty defeted.

218, Intentionally deleted.

Hazardous Materialsand Waste

21.7.  Inlenlionally deleted.

21.8.  Intentionally deleted,

21.9.  The Authorily and the Client shall both ensure thal risk assessments are completed in a timely manner and any
significant findings and the necessary control measures are implemented and communicated to everyane who may be affected.

22, NOTICES

221.  All nofices, orders or other forms of communication required lo be giwn in wriling under or in connection with this
Conlract shalt be: {a} given in wriling and in English or accompanied by an accurate transiation into EngliSh; (b} addressed for
the attention of the other Parly's contacls at Schedule 3; {c) authenticated by signalure or by such other method as agreed
balween the Parties; and (d) marked in a prominent posilion with the releva! Confract number. The name and address
{including electronic addresses) of each Parly to'this Contract to which afl nolices shall be sent are those specified in Schedule
3 or such other name and address as a Parly may by written notice nalify to the other Party for the purposes of this Clause 22.
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222 Except for lhe purposes of any legal notices or proceeding, which shall not include email, notices should be delivered by
either: (a) hand; (b} first-class prepaid post (or aimail for nofices to or from overseas); () fax; or (e} email (if such a means of
sommuryication has been agreed by the Pariies for the purposes of this Contract).

22.3. Molices shall be deemed to have been received: (a) If delivered by hand, on the day of dethery if it is the recipient's
Business Day and otherwise on the first Business. Day of the recipient immediately following the day of delivery; (b) if seit by
first-class prepaid post {or airmail, if appropriate}, on the third Business Day {(cr on the tenth Business Day, in the case of
airmail) after the day of posting; {c) if senl by fax or other electronic means: {j) if transmitted belwesn 09.00 and 17:00 hours on
a Business Day (recipient’s time} cn completion of receipt by the sender of verification of the transmission from the receiving
instrurment; or (i) if fransmitted at any other lime, at 09.00 on the first Business Day (recipient's time) following the completion of
receipt by the sender of werification of the transmission from the receiving instrument.

23. DISPUTES

23.1.  The Parties shall attempl in good faith to resolve any dispute or claim arising oul of or relating to this Contract through
negotialions belween lhe respective representatives of the Parties having authority to setlle the matter, such allempls may
include the use of any procedure on which the Parties may agree for resolving disputes without resorting lo the cours (including

mediation, adjudication, arbitration and gonglliation).

23.2.  If the dispute or claim is not resoived pursuart to Clause 23.1, the dispute shall be referved to aritration,  Dnless
otherwise agreed in writing by the Pasties, the arbitration and this Clause 23.2, shall be gowmed by the provsions of the
Arbitration Act 1996. For the purposes of the arbitration, the arbitrator shall have the power to make provisional awards as
provided for in Section 39 of the Arbiteation Act 1996. For the awidance of doubt, anylhing said, done or produced in or in
relation to the arbitration process {including any awards) shall be confidential belween the Parties, excepl as may be lawfully

recuired in judicial proceedings relating to the arbitration or otherwise.

24, GENERAL

241, Assionment and Subcontracting. This Coniract is personal to the Client. Except as agreed in this Contract, the
Client may nol at any time assign, transfer, mortgage, charge, delegate, declare a trusi ower, subcontract or otherwise deat or
dispose of this Contracl (or any part thereof) or the benefit or advantage of the Contract {or any par thereof), without the prior

written consent of the Authority.

24.2.  Enlire Agreement This Contract constitutes the enlira agreement betwsen the Parties with respect to the performance
of the Senices and supersedss and extinguishes all prior negotiations, agreements, representations, promises, undersiandings,
assurances and commitments, whether wiitten or oral, relating to its subject malter. Each Party acknowledges that in entering
into his Agreement they hawe not relied and shall have noe remedies in respect of any prior negoliations, statements, promises,
assurances, represantalions or undertakings or warmanties (whether made innocently or negligently and whether in writing or
orally) that is not set out in this Contract; except that this Clause 24.2 shall not exclude liabilty for fraud or fraudulent

misrepresentatian,

24.3. independent Contractor. Nothing in the Contract is intended to, or shall be deemed fo, establish any partnership or
joint venture or contract of employment belween any of the Parties, nor constitute either Party as the agent of another party for

any puipose. MNeither Party shall have aulhority to act as agant for, or to bind, the ather Pardy jn any way whalsoewer,

24.4.  Variation. The Centract may not be amended except by the written agreement of a duly authorised representatives of a
Parly. Any purported amendment to the Contract thal does not satisfy the terms of this Clause 24.4 shall have no effect,

24,5, Walver. No-act or omission or delay by a Party in exercising any right or remedy under this Conlract shall by itself (a)
constilute a waiver of such right or remedy or of any other right or remedy; or {} prevent or sestricl the further or future exercise

of any other right or remedy, unless expressly stated by that Party in writing.

24.6. Severability. If any provision (or part of any provision) of this Contract. is held to be invalid, illegal or unenforceable,
then that provision or part provision, shall, to the extent that i is invalid, #llegal or unenforceable, ba given no effect and shalt be
deemed not to be included in this Contract but without affecting the validity or enforceability of the remaining provisions or party
provisions of this Contract. The Parties shall use reasonable endeawurs to replace any invafid, illegal or unenforceable
provision by a walid, legal and enforceable substitute provision the effect of which is as close as possible to the intended effect
of the imalid, illegal or unenforceable provision.

24.7. Third Party Rights. Nothing in this Contract is infended to confer or grant any rights (including enforcement rights},
benefits, or remedies of any kind whatsoewer {o a person who is not a Pady to this Contract,

24.8. Counterparts, This Contract may be executed in any number of counterparts, each of which when executed and
delivered shall constilute as origina! of this Contract but all of which together shall constitute this Contract.

24.9. Governing Law, This Confrac! and any dispute or claim {including non-contractual disputes or claims) arising out ef or
in connecticn with or its subject matter or formation shall be governed by and construed in accordance with the laws of England

& Wales.
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SIGNED by the Parties or their duly awhorised representatives on the dates set forth below, lo be effeclive on the
Commencement Date.

sienen By (GG

for and on behalf of COMMERCIAL MANAGER

the AUTHORITY DATE: 19th July 2019
SIGNED BY:

for and on behalf of A ?
B25 LIMITED DATE: DR R

B Tor 2e
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SCHEDULE 1 - SERVICES AND FACILITIES TO BE PROVIDED BY THE AUTHORITY

The use of the following Sendces and Facilities shali be provided by the Authority si:bjecl {o payment as detailed in Schedule 4.

1

1.1

1.2

1.3

2.1

22

2.3

Services

Access Lo Authorily personnel for the period 09% July to 22™ July to escort the Client undertaking obsenational filming
and LIDAR scanning of the exterior of HMS Dragon, a Type 45 Dastroyer.

Use of a boat on 21% July 2018 to assist LIDAR scanning of the exterior of HMS Dragon in HM Naval Base Portsmouth
for a maximum of 6 hours from G900 ~ 1500.

Use of a boat on 22™ July 2019 to lransfer a maximum of 9 Representalives plus 1 media minder fom HMS Dragon at
sea back to HM Nawval Base Partsmeuih.

Facilitles

Access to HMS Dragon at HM Nawal Base Portsmouth on 09" July 2019 for a Recce, for a maximum of 8 howrs, for a
maximum of 13 Representatl»es

Access to HMS Dragon at HM Naval Base Perismouth on 219 July 2019 for LIDAR Scanning and detaﬂed photagraphy
of the exierior of HMS Dragan, for a maximum of 14 hours, for a maximum of 4 Representativas.

08:45 — Media minder tomest Clienf at Trafalgar Gate and escorl o HMS Dragon.
07:00 — Slard LIDAR Scanning & photagraphy on/ around HMS Dragon

09:00 — 15:00 as per 1.2 above

15:00 - 21:00 LIDAR Scanning onboard HMS Dragon

The Client has requested lhe following access:

Access to.all exterfor areas of the ship thal can be achieved safely,

The Aulthority to provide 2 x hamess and a safely person ta supervise.

Access lo front deck and missile launch door/ silo area.

Daockside clear to the red hatching, full length of the ship including all vehicles and gquipment as far as practicable.
Clear view of ship on waler side, for boat lo ship scanning.

Abifity to scan nets in raised and lowered posilions.

LIDAR & lexture technician to show a screen grab of what has been scanned —~ Authonty fo check dala al regular

intervals and approva.
All ship deck covers to be removed for LIDAR Seanning (with the exceplion of one which cannol be uncovered for

secunty reasons).

All small guns fo be in battls ready positions including 2 x GPMG and 1 x mini gun on each side of the ship.
Access fo 13Amp domestic supply for recharging balleries.

Flags down as if ship is al sea.

Access 1o HMS Dragon embarking from HM Naval Base Portsmouth on 22 July 2019 for Aerial Filming of HMS
Dragon at sea (from Clients ownfhired helicopter),” for a maximum of & hours, for a maximum of ¢ Representatives.

07:30 Media minder to mest Client at Trafalgar Gate and escort to HMS Dragon.
08:00 Board HMS Dragon

08:00 HMS Dragon sails

18:00 Starl Aerial filming

21:00 Aerial filming complete and #ransfer as per 1.3

The Cifent has requesled the following access:
Halicopter to estabilish communications via mobile phone before departing from heli base.
Ship decks clear of Authonily personnel for aerial filming.
Radar systems lo be tuming for aefial fifming.
2.2 fo 2.4 GHZ mada available forvideo down fink from hehcopter fa monitor ship.
Authority to provide channel for comms with helicopter.
Authority to book airspace in south coast exercise area in the foltowing zones up to 1000f
- Quebec Two D036, D037, DO37, DO3S
- Quebec Four 0038
- Siema One D040
- Sierra Two DO40
- Papa Five DO36
Dragon crest fo appear on the ship i the film.
All ship deck covers to be removed for aeiial filming.
Al ship nels down for aedal filming.
All smiall guns to bein baitle ready positions including 2 x GPIMG and 1 x mini gun on each side of the ship for aerial
fiiming.
Clienf to rig aerisls to bow gun and run cable to bridge of ship which would be cable tied on to hamess safely lines.
Clien! to sel up monitor on bridge and direc! camera helicopter from bridge.
Glient, along with ship'é captain, to direct HMS Dragon movements, during aerial filming from bridge.
Authority to supply 13Amp domestic power supply lo bridge. s
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3.9

3.2

3.3

‘ = R
Authority lo provide room for the Client.
Utilities

Lunch on 09* July 2019 for a maximum of 13 Representalives.

‘Breakfast, Lunck and Evening meal on 2% July 2019 for a maximum of 4 Representalives.

FLEET/WM/700/19

Breakfast, Lunch and Evening meal on 22™ July 2049 for a maximum of 9 Representatives (one Vegetarian).
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SCHEDULE 2. CLIENT'S INITIAL PROPOSAL AND PRODUCTION SYNOPSIS

"B25" is the twenty-fith instalment of lhe James Bond franchise. The fitm is being directed by Cary Joji

Fukunaga and is curmently untitled. At the slart of the film, Bond has retired fom aclive senice.

However, Bond's peace is shorl-livad. His old friend from the CIA Felix Leiter turns up unexpectedly,

asking for help. Felix's request puts Sond on the trail of a mysterious supenillain armed with dangerous new technclogy.

The scenes perinznt to the'Royal Naw invlve a Type 46 appearing in the film's final action sequence.

In the film, the Nawy supporis MI§'s operation and the ship fires missiles al the vllain's secrel fair which is a fictional istand
where he is developing a deadly weapon, . kiling the villain, his henchmen and destroying his aperation.

v1,04 Jan 2019

18 JULY 2019_FINAL SCHEDULE 2

“OFHCAESERSITIVE —CONIMERCIAL
20 OF 2



OFFEAESENSHIVYE—COMMERSHAT
FLEET/WM{IT00/19

SCHEDULE 3 - POINTS OF CONTACT

uthority Project Office:

Royal Naw Media, Communications & Engagement
Mail Poinl 1.4

Leach Building,

Whale Island,

Porismouth,

PO2 8BY

o [P
REE e

Authority Commercial Officer

Naw Command Commercial - Income Generation
Room 302,

Building 1/080

Jago Road,

HMNB Portsmouth

PO1 3LU

Tal:
Email:

uthorit er

NAVY FiN-DECISIONS UPPORTMGR1
Naw Command HQ

Mail Point 1.1

Leach Building,

Whale Island,

Portsmouth,

PO2 8BY

.
Crzil SRR S|

Cliert Point of Contact

Location Managear
Stanley Kubrick Building
Pinewood Sludios
Pinewood Road

Iver Heath

Bucks

5L0 ONH

Tel:
Mob:

DIPR Address

Poptar 2, #2214, Abbey Wood (S), Bristol BS34 8JH.
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SCHEDULE 4 - PAYMENTS AND PAYMENT SCHEDULE

CONTRACT PRICE

For the Authority's provsicn of the Senices and Facilities more properly deseribed in Schedule 1 of this Contract, the Client
shall pay the feliowing:

1. Services and Facilities
a. Access to Senices, Facilitles and UlilHies as detailed in Schedule 1.
b. Insurance.

Total VAT Exclusive @ -
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SCHEDULE 5 — CONTRIBUTOR RELEASE FORM

Intentionally deleted.
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SCHEDULE 6 —~ PUBLICITY PLAN

The Client are authorised to deliver publicity and marketing activity in collaboration with the Autherity via the Directorate of
Defence Communications (DDC) and Royal Naw Media Communication and Engagement (RNMCE).

PR aclivity will include, but not be limiled 1o the following areas:
o Cast/ crew vsits
o Recruitment and retention related activity =
° Posl release PR aclivity
+  Preview screenings
s PR aclivity (to include all aspects of digital media activity}

s Profile at Premiere (subject to Contract Amendment with respeci to Authority personnel used)
. Co-branded licence range (subject to additional licence)

All PR activity will be delivered in accaordance with extard Authority and RN specific paficy on publicity, marketing and licensing
regulation. Some elements of PR activity sbove may require separate agresments to cover financial, .legal and liability cover
and may be negoliated separately tothis Contract or as part of a Contract Amendment.

Upon request Client shall provide (at its owa cost} to the Authority one (1) DVD copy of the final ersion of the Preduction (if
made} featuring the Footage, and the Client hiereby grants to the Aulhority a royally free perpetual licence to use the copy of
such Footage {in whole or part but capped at two minute's duration in length and not featuring any talent, uniess the right to use
such talent is speaifically cleared with talent at the time of use) together with'the right to extract stills from such footage for the
Authority’s non-commercial recruitment purposes) subject to the Authority having no entitlement in any way lo release such

footage prior to the release of the Production in the UK.
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STATEMENT OF GOOD STANDING

We the endersigned confirm lo the besl of our knowledge and belief, that B25 LIMITED (the Client) including its direcicrs or any
other parson who has powers of represeniation, decision or control of the Client has not been convieted of any of the following
oftences: Conspiracy, corruption, bribery, faud, theff, fraudulen! trading, defrauding Customs & Excise, an offence in
connection with taxation, deslroying, defacing or concealing of documents or piocuring lhe extension of a valuable security,
money laundering or any other offence” as defined by the nalional Jaw of any relevant State.

We further confirm that the Client, and its directors and any other person who has powers of represenialion being an individual:
(a) is nol bankript; (b) has nol been convicted of a crminal offence relating to the conduct of their business or profassion; (c)
has not committed an act of grave misconduct; {(d) has fulflled all its obligations relating lo the payment of social securty
contributions; (e} has fulfilled all its obligations relaling to the payment of taxes, and {i) is not guilly of serious misrepresentation
in providing any information required by this statement.

In accepting the offer fram the Authorily for the provision of senices, on behalf of Client, we confinn this slatemenl is true to the
best of our khowledge and belief.

Dated this ..ooovovvverr A day of
ISV X SC SR (1 \To'y 23]

SRR 7 = 3 L Y {year)

Address;

STAMUEA B Huailawg

. PrGeroad SoaThel
PusEvroon B, \VEL | Butiad 510 ONH

In the capacity of
Rechy n‘mm Telephone:
(eg Director, Manager, Secretary elc.} —
rd
{invwoice address in full (if different to abowe)

Duly autharised to sign Conlracts for and on behalf of
(Client nama):

BRI LI TED VAT Regisiration No:
BeU4uY Goy,

Return to; Mavy Command Commercial — Income Generation, Room 302, Building "11'080, Jago Road, HMNB
Portsmouth, PO1 3LU
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