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Particulars of a morigage or charge o Cuswow

A tee 18 payable with this form.
We will not accept this form unless you send the comect fee
Please see "How o pay' on tha lasl page

<& What this form is for K Whatthisformls NOTfor |
You may use this form to register You cannot use this form {o reg g
particulars of a morigage or charge particulars of a charge for a Sct =g
in England and Wales or Northen company To do this, please us Bl
Ireland torm MGO1s . *ABB2QHHH"
o AN 13022610 172

| et COMPANIES HOUSE
m Company detalls : [‘*—t - | T
Company number FFWFF—FFF ? :2::89& m’fammm orin

Company name in ful IINGEN.IOUS FILM PARTNERS LIMITED boid black captals

All frelds are mandatory unless
l specified or indicated by *

2 Date of creation of charge
Date of creation F-";—l-“—f— FO—F‘T FE—FO—FTFD_
3 Description

Plesse give a description of the instrument {if any) creating or ewidencing the
charge, 8 o Trust Deed', ‘Debenture’, ‘Mortgage', or 'Legal charge'

Description Deed of Security Assignment and Charge {the "Deed") dated 31 January 2010
between Ingenious Film Partners Limited {(the "Chargor®) and Twentieth
Century Fox Film Corporation (the "Chargee”}! relating to a £1lm entitled
*Bast Exotic Marigeld Hotel®" (the °*Film").

m Amount secured

[Ptaase give us details of the amount secured by the morigage or charge Continuation page

Please use a continuation page st

Amount secured The Chargor's performance and discharge when due of you need to enter more detals

all its obligations under the Loan Agreement and

the Deed and repayment of the Debt when due to the

Chargee in accordance with the terms and provisions

of the Loan Agreement and the Deed (the "Secured

Obligation®}
B' S l :&m f;;:‘u:mul CHFP(RS

Y00 Version 20 Lasarfor klematonal 10709

1445767




MGO1 ' 3

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge {if any)

Please give the name and address of the mortgagee(s) or person{s) enttled fo Continuation page
the charge Please use a continuatios page if
you nged to enter more detais
Name I'I‘wen tieth Century Fox Film Corporation
Address ' P.0 Box 900, Beverly Hills, California

96213 - 0900, uUsA

Posicode rvrrrrrﬁ

Name
Address l
| ‘
Posicode T rrrrirr
m Short particulars of ali the property mortgaged or charged

PI of the mi {ontinuation page
ease gve the short parliculars of the property mortgaged or charged aan e et page I

you need 1o enter more details

Shart parhoulars 1. Security Assignment

The Chargor, by way of continuing secunty for the performancs of the Secured Obligation,
assigned 1o the Chargee with full itle guaraniee subject 1o the proviso for reassignment

in the Deed, all of its nght, title and nterest (If any) both present and future, vested and contingent,
statutory and stherwise, in and to the foliowing in relation to the Fim

1 1 the benefit of the Members' Agreement, the Operator's Agreement and the Payment Deed
(solely in so far as it relates to the Chargor's entitiement to the Borrower's Distrbutable

Receipts as set out in the Payment Deed),

1 2 ali the Chargor's nghts, interests and benefits in and to the Relevant Agrsements (to which
the Chargor 1s a party) and all other agreements entered into or to be entered mto by the

Chargor refating 1o the Film and the benefit of all mcome or moneys payable to the Chargor or

to which the Chargor s entitled n respect thereof (solely to the extent that the same represent
Borrower's Disinbutable Recepis),

1 3 alt ncormne and proceeds derved from any and all of the foregoing ;
2. Charge :
2 1 The Chargor, by way of continuing security for the performance of the Secured Obligation, :
charged with full #tle guarantee by way of first Iixed charge n favour of the Chargee, : |
the Chargor's nght, ttle and imterest (f any} both present and future, vested and contingent, '
statutory and otherwise, in and to those nems referred to in Clause 1 above {Insofar as such tems
are not effectively assigned pursuant to Clause 1 above)

2 2 The Chargor, by way of continuing secunty for the full and imely performance of the Secured
Obligation, charged with full ttle guarantee in favour of the Chargee by way of floating

charge all those nghts, properties and the assets comprising the Collateral whatsoever and
wheresoever situated both presant and future, to the extent not effectively assigned pursuant

to Clause 1 above or charged by way of fixed charge under or pursuant to Clause 2 1 above

and the Chargor agreed not to part with, sell or dispose of the whole or part of sad assets
{except by way of sale on an arms length basis in the ordinary course of 43 businesgs and for

the purposes of carrying on the same and without prejudice {o the above-mentioned first fixed
charge and other than 1o the Chargee)

[CONTINUED ON A CONTINUATION SHEET]
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MGO01 - continuation page
Particulars of a morigage or charge

6 )

Short particulars of all the property mortgaged or charged

Please give the short paiculars of the property mortgaged or charged

Short pariculars

2 3 The Chargee shall be entitled by notice 1n writing to the Chargor to convert the floating charge
reterred to In clause 2 2 above into a specific charge as regards any assets specied in the notice,
and in any event the saud floating charge shali automatically be converted mto a fixed charge as
regards all the assets subject to the said fioating charge without notice from the Chargee 1o the
Chargor upon the happening of any Event of Default Paragraph 14 of Schedule B1 to the
insolvency Act 1986 {incorporated by Schedule 16 to the Enterpnse Act 2002} shall apply to any
floating charge created pursuant to the Deed

2 4 The Chargor undertook to hold upen trust by way of secunity for the Chargee absolutely, the
entire interest and benefit of the Chargor (f any) in and to all that Collateral or any part thereof
which cannot be charged or assigned by the Chargor together with, without kmitation, all
 proceeds, money and other nghts and benefits 1o which the Chargor 1s beneficially entitled in
respect of such Collateral

2 &5 Clause 2 3 shall not apply by reason only of a moratorium being obtamed or anything baing
'done with 2 view 1o a moratonum being obtamed under Section 1A of the Insolvency Act 1986
(as amended) ‘

Negative Pledge
2 & The Chargor shali not without the Chargee's prior written gonsent create or permit to arse or

1o substst any Encumbrance upon the whole or any part of the Collateral Without prejudice to
the foregoing the Chargor further covenants with the Chargee that the Chargor shall not
without the Chargee's prior written consent create or permit to arse or to subsist any
Encumbrance upon its nght, title and interests i and 1o the Members' Agreement andfor the
Operator's Agreement to the extent that they relate to receipts which constitule Borrower's
Distnbutable Recepts n relation to the Film

27 The sscunty interests in favour of the Chargee created herein shall rank in priority to any
other Encumbrances {whether they be fixed, floating or otherwise) created in respect of the
Collateral

SCHEDULE OF DEFINITIONS

Borrower's Distributable Recelpts shall have the meaning set out In the Loan Agreement
Collateral shali mean the property, assets and nterests (whether present or future) hereby charged
or assigned or each or any of them or part thereof under the Deed i favour of the Chargee and alt
other property and assets which at any tme are or are required to ba charged in favour of the
Chargee under the Deed

other sums from time to time due and payable to Chargee under the Loan Agreement and the Deed
Encumbrance shall mean any morigage, charge, pledge, hypothecation, hen {other than & ben
ansing solely by operation of law (in the nomal course of business, the aggregate amount of which s
not matenal), assignment option, nght of set off , secunty interest, trust arrangement and any other
preferential nght or agreement {o confer secunty and any transaction which, n legal terms, 1s not a
secured borrowing but which has an economic of financial effect similar to that of a secured
borrowing

Event of Default shall have the meaning set out in the Loan Agreement

Loan Agreement shall mean the loan agreement dated on or about the date of the Deed between
the Chargor and the Chargee

' Member's Agreement shall mean the agreement entered into between the Chargor, Ingentous
'Media Investments Limnted and Ingenious Film Partners LLP

Operators' Agreement shall mean the agreement entered into batween Ingentous Media
Investments Limited and Ingenious Film Partners LLP regarding the operation of Ingenious Film
Partners LLP '

Payment Deed shali shall have the meaning set out in the Loan Agresment

Relevant Agreements shall mean the Deed and the agreements iisted in Schedule 1 of the Deed
and the Payment Deeg

Debt shall mean the sums owed by the Chargor to the Charges together with interest thergon and all
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in accordanca with
Section 860 of the
Companigs Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property morigaged or charged

| Plsasa give the short particulars of the property morigaged or charged

Short partrculars
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g MGO1

Particulars of a morigage or charge

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

Please insert the amount o7 rate percent of any commission, aliowance or
| discount pard or made either directly or indirectly by the company fo any person
on consideration of his .

subscribing or agreeing to subscnbe, whether absolutely or
conditionatly, or

- procunng or agreaing to procure subscnphons, whether absolute
or conthtional,

for any debentures included in this retumn The rate of mterest payable under the
terms of the debentures should not be entered

Commission aliowance | N/A
or discount

m Delivery of instrument

You must dehiver the ongmatl instrument {if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Gompanies within

21 days after the data of crealion of the charge (section 860} If the property s
situated and the charge was created outside the United Kimgdom {UK), you must
deliver the nformation {o the Regrstrar within 21 days after the date an which
the instrument coufd have been receved m the UK in the normal course of post
and assurming you had posted 1t promply {section 866}

We wili accept a verfied copy of the instrument creating the charge whers the
property charged 1s situated and the charge was created outside the UK (section
870} The company or the person who has delivered the copy to the Registrar
must verfy it to be a cormect copy and sign it Where a body corporate gives the
ventfication, an officer of Ihat body must sign 1t We will also accept a venfied
copy where section 867(2) applies (property situated i ancther part of UK)

m Signature

[ Please sign the form here

Signature Signature
&

This form must be signed by a person with an interest in the registration of
the charge

CHFP(RS
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Particulars of a mortgage or charge

E Presenter information n tmporiant information

You do not have to give any contact information, butf | Please note that ali information on this torm will
you do it will help Companies House If there s aquery | appear on the public record.

on the form and will establish where we refumn the -
onginal documents The contact information you give

will be visible to searchers of the public record E How to pay

A fee of £13 18 payable to cdmpames House in

Cormer name 3 1
! Jo Tanswell respect of each mortgage or charge.

=

Wiggan LLE Make cheques or postal orders payabie lo
i ‘Companies House '

!“""" 95 The Promenade

| Where to send

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

l Potibwt  haltenham

wam Gloucestershire For companies registered in England and Wales:
The Registrar of Compantes, Companies House,

{-"—F{‘ff [5[0 [1]w][6 |CrownWay, Card, Wales, CF143UZ

] G England DX 33050 Cardift
I o For companies registered in Scotland:
The Regestrar of Companes, Compantes House,
l Tekgtore (31242 631 221 Fourth floor, Edinburgh Quay 2,
- 138 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
_- .f Certificate DX ED235 Edinburgh 1

or LP - 4 Edmburgh 2 {Legal Post)

We will send your certificate lo the presenter's address

if given above or to the Company's Registered Office f | For companies registered in Northern Ireland:

you have left the presenter's information blank The Regsstrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
g Belfast, Northem lreland, BT1 3BS
Checkilst DX 481 NR Beffast 1
We may return forms completed incorrectly or
with information misaing. ﬂ Further Information
Piease make sure you have remembered the For iurfhar information, please see the guidance notes
{foliowing: on the website at www companieshouss gov uk or
E(J The company name and number match the emai anquir Iﬂs@cﬂmpameshouse qov uk

inferrnation held on the pubkic Register

[[:jj You have Included the cnginal deed with this form | This form is available in an
You have entered the date tha charge was created s .

You have supphed the description of the instrumant alternative format. Please visit the

'ﬁ;lou have given det;u!s of the amount secured by forms page on the website at
the morigagee or char .

You have given de!ansgz?the morigagee(s) or www.compameshouse.gov.uk
person(s} entitled to the charge

[z] You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

. You have enclosed the correct fee

CHFPOZS
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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. 42

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF SECURITY ASSIGNMENT
AND CHARGE DATED 31 JANUARY 2010 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 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
13 FEBRUARY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17 FEBRUARY
2010

® Lk,

F5h &
% : :: ::. i §
4‘!‘

%'CAND w2

THE GFFICIAL SEAL OF THE
AEGISTRAR OF COMPAMNIES







