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Particulars of a mortgage or charge

A fee is payabie with this form.
We wilt not accept this form unless you send the correct fee
Please see ‘How o pay* on the last page

< What this form iz for ¥ What this form 18 NOT
You may uss fhus form to register You cannot use thig fom
particulars of a morigage of charge parhiculars of a charge i

W

- - England and Wales or Norther company To do this, ple *A1SEFNIE"
Ireland form MGO1s Af0 220032042 #2602
. COMPANIES HOUSE

1
' : 3 Filfing in this form
Com,paw. ?umber { 0 FFE—FFFF‘ i P!ea?;:omple&a in typescrptor in
Company name i full | Ingentous Film Partners Limited hold bizck caprals
‘ Alf tialets ara mandatory usicss
[ ‘ specded or indicaled by *

2 | Date of creation of charge
Date of creation !'**‘(;“F? {""6_ {“73- F?}‘Tg" F;F‘?
3. Description

Pleass gve a description of the instrument (f any) craating o evidencng the

chargs; e g Trust Deed', Debenture’, 'Mortgage’, or ‘Legal charpe’

Description Deed of Secunty Assignment and Charge {the "Deed"} dated 9 March 2012 between Shgemous
Film Partners Limited (the "Chargor”} and Twentieth Century Fox Fiim Corporation (the
"Chargee”) relating to a film provisionally entitled “The Secret Life of Walter Mitty” (the "Film").

Amount secured
5 Confinuation page
[ Please give us detais of the amount secured by the mortgags or chgrge Plad uss & oonmaetion pge !
Amoun{ segured The Chargor's performance and discharge when due of all its you need fy-entar more detals

obhgations under the Loan Agreement and under the Deed and the
repayment of the Debt when due to the Chargee i accordance with
the terms and provisions of the Loan Agreement and the Deed (tha
"Secured Qbligation™),

Any capitabised terms not otherwise defined herewn shall have the
meanmng spectfied in the Schedule to this MGO1 form

Company details |§[;_i i Forohenluss
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitied to the charge (if any)

Please give the name and address of the morlgagee(s) or person(s] entitled fo Conlimustion page

mechayga Ploage use a contrmiglion pege §
yeu nedd fo enter mora datails
Name | Twenttieth Century Fox Film Corporation
Addrass P.0 Box 900, Beverly Mils, Califorma 90213-0900, USA
Pastoote (rrrrrrr—
Name
Address
Posicods Crrrrrrir
E Short particulars of all the property mortgaged or charged
‘ § Contiumtion page
Please give the short parbiculars of the propery mortgaged or charged Dontmumtion pa e
you nead & 8nter more details
Short parituiars 1 The Chargor's Covenant

1.1

(2.2

2.3

in conswleration of the Chargee makmng or continuing $6 make avallable the Loan or any
other accommodation (whether financial or otherwse) 10 the Chargor under the Loan
Agreement, the Chargor has covenanted to perform and discharge when due all its
obhigations under the Loan Agreement and the Deed and to repay the Debt when due to
the Chargee n accordance with the terms and provisions of the Loan Agreement and the
Deed

4 signment

The Chargor, by way of conbinuig secunty for the performance of the Secured
Obhigation, has assigned to the Chargee with full title guarantee subject to the proviso
for re-assignment 1t Clause 10 of the Deed, all of 1ts nght, title and nterest [if any} both
present and future, vested and contingent, statutory and otherwise, wi and to the
followang i relation to the Filme

the benefit of the Members' Agreement and the Payment Deed (solely n so far as ®
relates to the Chargor's entitiement to the Borrower's Distributable Recewpts as set out in
the Payment Deed);

all the Chargor's rights, interests and benefits m and to the Relevant Agreements {to
which the Chargor 15 & party) and atl other agreements entered Wto or to be entersd into
by the Chargor relating to the Film and the benefit of all mcome or moneys payable to
the Chargor or to which the Chargor 1s entitled i respect thereof {solely to the extent
that the same represent Borrower's Instributable Receipts);

all income and proceeds derived from any and all of the foregong

{contmued on a continuation sheet)
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ey MGO1 - continuation page
Companses Asl 2008 Parteulars of 8 mortgage or charge

ﬂ Short particulars of all the property morigaged or charged
[ Please give the short pariculars of the property morigaged or charged

Shert particuiars B Charge

i The Chargor, by way of continuing secunty for the performance of the Secured Obligation,
has charged with full title guarantee by way of first fixed charge i favour of the Chargee,
the Chargor's nght, title and interest (if any) both present and future, vested and
contingent, statutory and otherwse, in and to those rtems referred to n clause 3 of the
Deed {paragraph 2 of this form MGO1) {insofar as such 1tems are not effectively assigned
pursuant to clause 3 of the Deed {paragraph Z of ths form MGO1S

3.2 The Chargor, by way of contmumng secunty for the full and timely performance of the
Secured Obhgation, has charged wath full title guarantee wn favour of the Chargee by way
of floating charge all those nghts, properbies and the assets comprismg the Collaterat
whatsoever and wheresoever smituated both present and future, to the extent not
effectively assigned pursuant to clause 3 of the Deed (paragraph 2 of this form MGOT yor
charged by way of fixed charge under or pursuant to clause 4 1 of the Deed {clause 3.1 of
this form MGO01} and the Chargor has agreed not to part with, sell or dispose of the whole
or part of said assets {except by way of sale on an arms length basis i the ordinary course
of its busimess and for the purposes of carrying on the same and without prejudice to the
above-mentioned first fixed charge and other than 1o the Chargee).

3.3 The Chargee shall be entitled by notice i wnting to the Charger to convert the floating |

. charge referred to i clause 4.2 of the Deed (paragraph 3 2 of this form MGO1)Y nto a

speaific charge as regards any assets specified n the notice, and s any event the said

floatng charge shall automatically be converted mto a fixed charge as regards all the

assets subject to the said floating charge without notice from the Chargee to the Chargor

upon the happemng of any Event of Default. Paragraph 14 of Schedule B1 to the insclvency

Act 1986 (incorporated by Schedule 15 to the Enterprise Act 2002) shall apply to any
floating charge created pursuant to this Deed

3.4 The Chargor has undertaken to hold upon trust by way of secunty for the Chargee
absolutely, the entire mterest and benefit of the Chargor (if any) m and to all that |
Collateral or any part thereof which cannot be charged or assigned by the Chargor
together with, without limitation, all proceeds, money and other nghts and benefits to
which the Chargor 15 beneficiatly entitled m respect of such Collateral,

353 Clause 4 3 of the Deed (paragraph 3.3 of this form MGO1) shall not apply by reason only of
a moratonium being obtaned or anything bemng done with a view to a moratonum bemng
obtained under Section 1A of the insolvency Act 1985 (as amended)

36 The Chargor shalt not without the Chargee’s prior wntten consent create or permit to arse
or to subsist any Encumbrance upon the whole or any part of the Collateral, Without
prejudice to the foregomg the Chargor further covenants with the Chargee that the
Chargor shatl not without the Chargee's prior witten consent create or permut to anse or
to subsist any Encumbrance upon its night, title and nterests i and to the Members
Agreement to the extent that it relates to recewts which conmstitute Borrower's
Distnbutable Recaipts m retation to the Film

37 The secunty interests 1n favour of the Chargee created m the Deed shall rank in pripnty to
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MGO1 - continuation page .
Parhcutars of a mortgage or charge

Short particulars of ali the property mortgaged or charged

[ Plegsn give the short parhoulars of the propenly morigaged or charged

Short particulars

any other Encumbrances (whether they be fixed, floating or otherwise] created in respact
of the Coltateral

38 The Chargor shall when requared by and at the expense of the Chargee (whether before or
after tmis Deed shail have betome enforceabls) execute and do alt such mortgages,
charges, transfers, assignments, assurances, documents, acts and things n such form and
otherwise as the Chargee may reasonably require for perfecting the secunity intended to
be hereby constituted, for further charging the Collateral in order to secure further the
Secured Obligation, for converting any floating charge formmng part of this Daed wmto a
fixed charge, for protecting the Chargee's mterest wn the Collateral or for effecting or
facilitating the exercise by the Chargee of ts powers, authonties and discretions under
the Deed or by statute conferred on them or any Recewer and shall from time to time
when so requred by the Chargee produce to or deposit with the Chargee during the
continuance of this Deed all deeds and documents of titte (to the extent that the Chargor
1$ 111 actual or constructive possession or control of the same) retating to the Cotlateral or
any of them -

3.9 in the Deed the covenants wmphed by Sections 2(1) and 3(1} of the Law of Property
{Miscellaneous Provisions) Act 1994 shall apply to the assignment thereby created

SCHEDULE OF DEFINITIONS
~Borrower's Distributable Receipts” shall have the meamng given 1ot it the Loan Agreement,

Collateral” means the property, assets and mnterests (whether present or future) charged or
assigned or each or any of them or part thereof under the Deed m favour of the Chargee
and all other property and assets which at any time are or are required to be charged
favour of the Chargee under the Deed,

*Debt™ means the Loan together with interest thereon and all other sums from time to Dime due
and payable to Chargee under the Loan Agreement and the Deed

“Encumbrance” means any mortgage, charge, pledge, hypothecation, ben (other than a hen
ansing solely by operation of law n the normal course of business, the aggregate amount
of which 1 not materal}, assignment, option, nght of set off, secunty nterest, trust
arrangement and any other preferential nght or agreement to confer secunty and any
transaction which, i legat terms, 1 not a secured borrowing but whnch has an economic ar
financial effect simistar to that of a secured borrowing;

"Event of Default” shall bear the meamng ascribed to it i the Loan Agreement,

) gan” means the Facility {as defined m the Loan Agreement) and, 1 addition, such other amounts
as may be payable under the terms of the Loan Agreement {such pnncipal sum and any
and alt other amounts paad by the Chargee to the Chargor under the Loan Agreement,

"Loan Agreement” means the the loan agreement dated on or about the date of the Deed
between the Chargor and the Chargee; .
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MGO1 - continuation page
Paricuiars of a mortgage or charge

Short particulars of all the property mortgaged or charged
[ Please gve tha short particulars of the property morigaged or charged

Short particulars

"Members’ Agreement” the agreement entered mto between the Chargor, Ingenfous Media
Investments Limited (previcusly catled Ingemous Fiims Limited} and Ingemous Film Partner
LLP, .

"Payment Deed" shall bear the meaning ascribed to it 1 the Loan Agreement;
"Receiver” means any recever or manager or adminstrative receiver, and

"Relevant Agreements” means the Deed and those agreements listed 1n Schedule | attached to the
Deed and the Payment Deed.
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[P O ——




MGO1
Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {if any)

Piease insert the amount or rate percent of any commission, allowance or
discount paid or mads either directly or mdirectly by the company 1o any person
on considaration of hie

- subscnbing or agreeing to subscnbe, whether absolutely or
conddionally, or
- procunng or agraeing to procure subscriphions, whether absolute
' or concitional,

tor any debantures mcluded in this retum The rate of interest payable under the
tetms of the debentures should not be entered

Commissien, allowance N/A

or digcount

Delivery of instrument

You must deliver the ortginel mstrument (if any) creating or evidencing the
charge and these presgnbed particulats 1o the Registrar of Companes within

21 days after the date of creation of the chargs {section B60) It the property s
stuated and the charge was crealed outside the United Kingdom (LK), you must
delver the informetion ta the Regstrar within 21 days after the data on which
the instrument could have been recerved in the UK 1n the nommal course of post
and asstiming you had posted it promplly {sechon 870}

We will acospt 2 ventied copy of the nstrument creating the charge where the
propery charged 15 situated and the charge was created outside the UK
{section 866} The company or the parson who has delivered the copy to the
Registrar must verdy # to be & correst copy and sign 1t Where a body corporate
fives the verdication, an officer of thal body must sign t We will also accept &
verfied copy where section 867(2) applies (property situatad i ancther part

of UK)

Signature

f Please sign the form hete

Synature

:ﬁm (.Kﬂmm e | . X

“This form rust be signed by a person wath an interast in the regsst:ation of
the charge
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MGO1

Parhiculars of a morigage or charge

Y Presenter information

n important information

You do not have to give any confact information, but if
you do t will help Comparies House if there 15 & query
on ihe form and will establish where wa retum the
ongmal decuments The centact mbormation you give
will ba wisible to searchers of the public record

! Constamt Or-lando Wells

l Cormpaty nams

|

[ Auest 95 Promenade

|

Wiggin LLP

Ratmn  oheltenham
' [—

N Y K A T

ox

]T*m 01242 631263

Certifioate

Wa will send your certificats 1o the prasenter's address
# given abovs or lo the Company's Registered Office f
you trave left the presenter's informahion biank

Checkdist

We may returr farms completed incorrectly or
with information misaing.

Please make sure you have remembersd the

following:

[] The company name and aumber maich the
information held on the public Regster

[¥1 You have included the ongine) desd with this form

[7] You have enterad tha date the charge was created

[ You have supphed the descrplion of the matrament

4 You have gwen detais of the amount sectred by
the morgagee or charges

[ You have given detals of the mortgageels) or
person(s) enidled to the charge

{3 You have entered the short particutars of all the
property morigaged or charged

[¥] You have signed the form

{1 You have enciosed the correct fee

Please nofe that all information on this form will
appesar on the public record,

L& How to pay

A fea of £13 is payabie to Compames Housa In
respect of each mortgage or charge,

Make cheques or postal orders payable to
- ‘Companes Housa'

Where to send

You may return this form to any Companies House
address, howsver for expediency we advise you to
return i to the appropriate address below:

For companmies reglstered in England and Wales:
The Registrar of , Companes House,
Crown Way, Cardif, Wales, CF14 3U7

X 33080 Cardift

For companies registered i Scotland;

The Registrar of Companes, Comparies House,
Fourth fioor, Edinburgh Guay 2,

138 Fountainbrdgs, Edinburgh, Scotland, EHS 6FF
DX ED235 Edinburgh 1 '

orLP - 4 Edinburgh 2 (Legal Post)

;ur %';mpamas registered in Northem Yraland,
he Registrar of Companies, Companies House,
Second Floor, The Linanhell, 32-38 Linenhali Strest,
Belfast, Northern Ireland, BT2 886G

DX 481 MR Balfast 1

[[1 Further information

For further iformation, please sea the guidance notes
on the wabsite af www companieshousa gov uk or
emat enquines @companieshouse gov uk

This form 1s available in an
aiternative format, Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5183727
CHARGE NO. 50

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF SECURITY ASSIGNMENT
AND CHARGE DATED 9 MARCH 2012 AND CREATED BY
INGENIOUS FILM PARTNERS LIMITED FOR SECURING ALL
MONIES-DUE OR TO BECOME DUE FROM THE COMPANY TO
TWENTIETH CENTRY FOX FILM CORPORATION ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 '
PART 25 OF THE COMPANIES ACT 2006 ON THE 22 MARCH 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 29 MARCH 2012

THIS CERTIFICATE HAS
BEEN

AMENDED BY AN
AMENDING
CERTIFICATE DATED

VL APEAL 200

THE OFFICIAL SEAL OF THE
REGIFTRAR OF COMPANIES




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMFPANY NO. 5183727
CHARGE NO. 50

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF SECURITY ASSIGNMENT
AND CHARGE DATED 9 MARCH 2012 AND CREATED BY
INGENIOUS FILM PARTNERS LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO
TWENTIETH CENTURY FOX FILM CORPORATION ON ANY.
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 22 MARCH 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 13 APRIL 2012

% . -y w *
%Am ol

THE OFFCIAL SEAL OF THE

REQISTRAR DF CONPAMIES




