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Registration of a Charge

Company name: INGENIOUS FILM PARTNERS 2 LIMITED
Company number: 05494946

X2IL94YR

Received for Electronic Filing: 08/10/2013

Details of Charge

Date of creation:  27/09/2013
Charge code: 0549 4946 0075
Persons entitled: TWENTIETH CENTURY FOX FILM CORPORATION

Brief description:  THERE IS NO REGISTERED INTELLECTUAL PROPERTY SUBJECT TO
A FIXED CHARGE. FOR FURTHER INFORMATION PLEASE SEE THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Notification of addition to or amendment of charge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 05494946 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5494946

Charge code: 0549 4946 0075

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th September 2013 and created by INGENIOUS FILM
PARTNERS 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 8th October 2013 .

Given at Companies House, Cardiff on 8th October 2013

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



eed of Security Assignment
and Charge

"MISS PEREGRINE'S HOME
FOR PECULIAR CHILDREN"

Dated % ST MNENYWEY 2013

INGENIOUS FILM PARTNERS 2 LIMITED (D
TWENTIETH CENTURY FOX FILM CORPORATION (2)
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DATE - oy VTR 2013

PARTIES

(N INGENIOUS FILM PARTNERS 2 LIMITED (Company Number 05494946), a company
registered in England and Wales whose registered office is at 15 Golden Square, London,
W1F 9JG (the "Chargor” which expression shall be deemed to include its successors in title
and permitied assigns);

(2)  TWENTIETH CENTURY FOX FILM CORPORATION, _

{the “Chargee") which expression shall be deemed fo include
iis successors in title and permitted assigns.

RECITALS

(A) By a loan agreement dated on or about the date hereof between the Chargor (in its capacity
as a member of the Parinership) and the Chargee (the "Loan Agreement”) the Chargee has
agreed to advance to the Chargor the Facility (as defined in the Loan Agreement) and, in
addition, such other amounts as may be payable under the terms of the Loan Agreement
{such principal sum and any and all other amounts paid by the Chargee to the Chargor under
the Loan Agreement being referred o herein as the "Loan”) for the Chargor fo pay the same
by way of a capital contribution to the Partnership for the production and completion by the
Partnership, together with Big Screen Productions 9 LLP, Westerdale Productions LLP,
Fallowhawk Productions LLP, Finsen Productions LLP, Down Productions and Ingenious Film
Partners LLP of a featurs fim provisionally entitled "Miss Peregrine’s Home For Peculiar
Children” {the “Fiim™").

(B) The Chargor has agreed to exacute this Deed of Assignment and Charge in favour of the
Chargee as security for repayment by the Chargor of the Loan together with interest thereon
and all other sums from time to time due and payable to Chargse under the Loan Agreement
and this Deed (togsther the "Dabt").

THE PARTIES NOW AGREE as follows:

1 Definitions and Interpretation

1.1 in this Deed (including the Recitals) the following words and expressions shall, unless the
caontext otherwise requires, have the following meanings respectively:

"Associated Company" in relation to any company, ancther company which is a
subsidiary of, or a holding company of or another
subsidiary of the hoiding company of, that company or
another company of s an associatled company or
asgocigte within the meaning of the Income and
Corporation Taxes Act 1888 Sections 416 and 417 and
Section 435 of the Insolvency Act 1986;

"Borrower's Distributable shall have the meaning given to itin the Loan Agreement
Recsipts”




"BSPS Charge™

"BEPLT Charge”

"BSPIE Charge™

"BEPIE Charge”

"Coliateral”

“Commissioning and
Distribution Agreement”

“Completion Guarantes”

"Completion Guaranios™
"Dabt”
!!DBed!!

“Deafaul”™

P ingenious Partnay”

0P Ingenious Pariner Charge™

"Encumbrance”

shall mean the deed of sscurly assignmant and charge
dated on or aboul the date hereof between Big Screen
Productions © Limited and the Charges;

shall mean the deed of sscurity assignment and charge
dated on of about the dale hereof between Daylily
bhwestments Limited (in its capacity a8 & member of
Westardale Productions LLPY and the Chargas;

shall mean the deed of securty assignmer! ang chargs
dated on or shout the dale hereof betwsen Daylily
Investrments Limited {n 15 capacity 8% 8 member of
Fallowhawk Productions LLP) and the Charges;

shall mean the deed of security assignment and charge
gated on or aboul the dale hereo! betwsen Daylily
imvestments Limied {in iis capacily as a member of Finsan
Productions LLP) and the Charges;

the property, assels and interssts (whether present or
future} hersiy charged or assigned or sach or any of them
or part thereo? under this Deed in favour of the Chargee
and all other properly and assats which at any time are or
are required 10 be charged in favour of the Chargse under
this Desd:

shall bear the meaning asscribed o # in the Loan
Agreemeni;

the guarantee of completion of the Fiim given by the
Completion Guaranior in favour of the Charges,

Twentieth Century Fox Worldwide Productions, ing.
shall bear the meaning ascribed o i in Recital B;
this Diaed of Assignmeant and Charge,;

shali bear the meaning asoribed to 8 in the Loan
Agraemaent;

Capifan Films Limited;

the deed of sscurily assignment and chargs dated on or
about the dale hereof betwesn DF Ingenious Partner and
the Chargse,

any morigage, charge, pledos, bypothecation, lien {(other
than a lien arising solely by operation of law in the normad
ceurss of business, the aggregate amount of which is not
materiall, assignment, option, roht of set off, security
interest, trust arangement and any other preferential right
or agreement to confer security and any transaction which,
in legal terms, s not a secured borrowing bul which has an
economic o financial effect similar to that of a secured
horrowing,




1.2

1.3

"Film”

“IFP Chargs”

TIRAIL”

M’Lmaﬂﬂ
“Loan Agresment”

“Members” Agreement”

"Partnership”

“Baymant Daed”

“Permitied Encumbrances”™
SHPSCEH
"Raceipts”

"Receiver”

“Relevant Agreements”

“Relevant Party™

"Secured Ubligation”

shall bear the meaning ascribed 1o i in Recital A,

shall mean the deed of ssourity assignment and chargs
dated on or about the date hereof between Ingenious Film
Fartners Limited and the Charges;

ingenicus Madia investiments Limiled {previously calied
ingenicus Films Limited},;

shall bear the meaning ascribed to it in Heclal &,
shail bear the meaning ascribed o tin Recital A;

the agreement enterad into betwaen the Chargor, IMIL and
the Partnership,

Ingenious Film Partners 2 LLP;

shall bear the msaning asorbed f© # in the Loan
Agreament,

shall mean the encumbrances created by the "Security
Agrsemenis” {3s definad in the Loan Agreement);

shali bear the meaning given o "Production Services
Company” in  the Commissioning and Distribution
Agreement;

shall have the meaning given 1o it in the Loan Agrsemsni

any receiver or managsr of administrative recebeer;

this Deed and those agresments listed in Scheduis |
aftached 1o this Deed and the Payment Deead;

esach and every party o the Loan Agrsement, this Deed,
and the Relevant Agreements other than the Charges;

the Chargor's obligations sat out in Clause 2.

Words denoting the singular shall include the plural and vice versa, words danoting any
gender shall include every gender and words dencting persons shall include corporations and
VICR VBIrsa.

Any reference in this Daad o any slatule, statutory provision, delegated logistation, code or
guideling shall be a reference thersio as the same may from time to time be amended
madified, extended, varied, superseded, replaced, substituted or consclidated.

Unless otherwise stated time shall be of the essence for the purpose of the perférmance of
the Chargor's obligations under this Desd.

The Chargor's Sovenant

In consideration of the Chargee making or continuing o make available the Loan or any other
accommodation (whether financial or otherwise) o the Chargor under the Loan Agreement,
the Chargor hersby covenants to perform and discharge when due all is obligations under the
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4.3

4.4

Loan Agresment and hersunder and to repay e Dabt when due to the Charges in
accordance with the terms and provisions of the Loan Agresment and hersunder,

Security Assignment

The Chargor, by way of continuing security for the performance of the Secured Obligation,
hereby assigng 1o the Chargse with full tile gusrentee subject to the proviso for re-
assignment in Clause 10 below, all of its right, title and interest {if any) both present and
futire, vested and contingant, statutory and otherwise, in and fo the foliowing in refation (o the
Filny

the benstit of the Members' Agreement and the Payment Deed {solely in so far as i relates o
e Chargors enfitiement to the Borrower's Distributable Recsinis as set out in the Payment
Dead),

all the Chargor's rights, interests and benefits in and to the Relevant Agreements (lo which
the Chargor is a parly) and all other agresmenis snterad into or o be entered into by the
Chargor relating fo the Film and the benefit of all income or moneys payable to the Chargor or
to which the Chargor is entiied in respect thereof (solely to the exdent that the same reprasent
Borrower's Distributable Receipis);

gl income and proceeds derived from any and ali of the foregoing.

Chargs

The Chargor, by way of continuing sscurity for the performance of the Secured Obligation,
hersby charges with full file guarantae by way of first fixed charge in favour of the Charges,
the Chargor's right, tille and inferest {if any) both present and fulure, vestad and contingent,
statutory and otherwise, I and o those items referrad to in Clause 3 {insofar as such fems
are not effectively assignaed pursuant to Clause 3).

The Chargor, by way of continuing secuwily for the full and timely performance of the Secured
Ohligation, heraby charges with full fitle gquarantee in favour of the Charges by way of fioating
charge all those rights, properties and the assels comprising the Colialeral whatsoever and
wharesoever siluated both present and future, 1o the exient not effectively assigned pursuant
to Clauss 3 above or charged by way of fixed charge under or pursuant fo Clause 4.1 above
and the Chargor agrsss not fo part with, sell or dispose of the whobe or part of said assets
{except by way of sale on an arms length basis in the ordinary course of iis business and for
the purposes of carrying on the same and without prejudice o the above-mentionsd first fixed
charge and other than to the Charges),

The Chargss shall be entiled by notice in writing to the Chargor to converl the floating chargs
referred o in Clause 4 2 into a specific charge as regards any assets specified in the nofice,
and in any event the said floating charge shall automatically be convered inio a fixed charge
a5 regards aif the assets sublect to the sald floaling charge without notice from the Charges
the Chargor upon the happening of any Event of Default. Paragraph 14 of Schadule B1 o the
insolvency Acl 1888 {incorporated by Schedule 18 o the Enterprise Act 2002) shail apply to
any floating charge created pursuant fo this Deed.

The Chargor undertakes 1o hold upoen trust by way of security for the Chargse absolutely, the
antire interest and benefit of the Chargor {if any} in and to all that Collateral or any pat thereof
which cannot be charged or assigned by the Chargor togethar with, withaut limitation, all
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4.3

proceeds, money and other rights and benefils 0 which the Chargor is beneficially enfitied in
respact of such Coliateral,

Clause 4.3 shall not apply by reason only of a moraionium being obtained or anvihing being
done with @ view 1o 2 moratorium baing oblained undsr Section 1A of the Insolvency Act 1986
{as amendad).

The Chargor shall not without the Chargese's prior wiitten consant ereate or permit {0 arse or
te subsist any Ercumbrance upon the whole or any part of the Collateral, Without prejudice o
the foregoing the Chargor further covenants with the Charges that the Chargor shail not
without the Charges's prior written consent oreste or permit to arse or to subsist any
Encumbrance upen its right, tithe and interests in and to the Mambers' Agreement fo the
extent that i relates (o receipts which constitute Borrower's Dislibutable Receipts in relation
1o the Fioy,

The security interests in favour of the Chargee created herein shall rank in prionty to any
other Encumbrances (whethar they be fixed, floating or otherwise) craated in respect of the
Collateral.

The Chargor shall when required by and &t the expense of the Chargee {whether before or
after this Desd shall have become enforceable) execute and do all such mortgages, charges,
ransfers, assignments, assurances, documsants, acts and things in such form and otherwise
as the Chargee may reasonably require for perfecting the security intendsd to be hereby
constiuted, for further charging the Collateral in order fo secure further the Secured
Qidigation, for converting any fioating charge forming part of this Dsed into a fixed charge, for
protecting the Charges's intereat in the Collateral or for effecting or facilifaling the exercise by
the Charges of s powars, authorities and discralions hereby or by statile conferred on them
or any Raceivar and shall from fime to ime when 80 requirsd by the Charges produce o of
deposit with the Charges during the continuance of this Deed all deeds and documents of title
{lo the extent that the Chargor is In actusl or constructive possession or control of the same)
redating to the Collateral or any of them,

in this Deed the covenants implied by Sections 2{1) and 3{1) of the Law of Properly
{Miscellanecus Frovisions) Act 1894 shall apply to the assignmant hereby craated.

Enforcement

The security created by this Deed shall become enforceable upon or at any time after (i) the
Chargee enforoes its securily over Davlily nvestmanis irmitad {in its capanity as 3 member of
Finsen Productions LLP} under the BSPZS Charge; andior (i) the Chargee enforces its
security over Big Screen Productions 2 Limited under ihe BEPS Charge, andfor (i} the
Chargee enforces its security over Daylily Investiments Limited {in 5 capacity as a member of
Westerdale Productions LLP) under the BRP27 Charge: andior (V) the Chargee enforces His
sacurity over Daylily investments Limiked {in iis capacily as a member of Fallowhawhk
Productions LLF} under the BSP28 Charge, andfor (v} the Chargee enforces its security over
Ingenious Fim Partners Limited under the IFP Charge; andior (vi} the Chargee enforces ils
sacurity over DF Ingenicus Partner under the DF Ingsnious Partner Chargs; andfor (vil} the
happening of a Default without nodice to the Chargor and without Hability for any foss (whether
or not due to negligence) or any costs of any kind, and at such time the Charges's ohligations
undar the Loan Agreement shall terminate (withou! prejudice o the Chargee's righis
thereunder} and the Debl shall be immediately repayable,




6.1

Notwithstanding anvibing to the contrary in this Deed or any Relsvant Agreement, the
Chargor's obligations v the Chargee under this Deed and any other Relevant Agresment to
which i 15 8 parly are iimited to paymenis out of Borrower's Distributable Receipts and the
Colletaral and Chargor shall have no obligation to make any paymenis to the Chargee In
comection with this Deed or any Relevant Agresment to which # is a party from any other
a3sels, resources or source. In the svent of any default or non performance by the Chargor
of any represeniation, warranty, covenant of other opligation or liability under this Deed, or
ather Relevant Agreements to which 1 is & parly, the Chargese's recourse to the Chargor shall
ke limited w0 and only satisfied out of the Collatersl and Borrowsr's Distribuiable Receipts.
Notwithstanding anything to the conirary in this Deed, In the event of the occurrance of any
Event of Default under this Deed which default shalf result directly or indirsctly from any
default, act or omission of the Chargse, the PSC or the Completion Guaranior under this
Deed or any Relevant Agreement {unless the default by the PSC shall in fum be caused by
an act or omission of the Parinership or Chargor not arising out of 8 request of the Chargee of
the Complstion Guarantor pursuant to the Relevant Agreements and not occasionsd by any
breach of the Chargee, the PSC o the Completion Guarantor in relgtion o any Relevant
Agreement), such Event of Default by the Chargor shall not entitle the Chargee to exercise
any remedies which might otherwise be available o it under this Deed o the Sscurity
Documents, or otherwise at law or in equity, alil of which rights are irevocably waived by the
Chargae, and the Chargor shall be under no obligation 1o the Chargee {sither with regard t©
the Securad Obligation or gtherwiss) in connection therewith,

Exercise of Rights

The Chargee may at any tme afler the security hereby oreated shall have become
anforceabia:

8.1 in refation to the Collateral exercise the power of sale conferred by Section 104 of

the Law of Property Act 1928 ["LPA™ as though ks Deed wers a morigage
made by desd and/or sell, call in, collect, convert inlo money or otherwise degl
with or dispose of the Collateral or any part thereofl on an instalment dasis or
otherwise and generally in such manner and upon such terms whatsver as the
Chargee may think fit;

8.1.2 sxercise all of the powers set oul in the LPA and in Scheduis 1 1o the Insoivency
Act 1988 and any other powers the Chargee may have by law, andlor

813 in writing, appoint & Receiver over all or any part of the Collateral upon such terms
as the Charges shall think fit and remove the Receiver and appoint another in his
place and exercise any or all of the powers which a Receiver could exercise.

I a Heceiver is appointad he shall be the agent of the Chargor {which shall alene bs
personally liabls for the Receiver's acts, defaults and remuneration} and, without prejudics o
any other powsrs the Receiver may have by law (notwithstanding that be is or may not be an
administrator or an administrative receiver), he shall have all the powers set out in the LPA
and in Schadule 1 to the Insolvency Act 1986 and in addition shall have power:

[9>]

RES o enter upon any premises necessary and o take possession of, coliset, getin or
reafise all and any part of the Collstera!l and 10 take, enfores, defend or abandon
any actions, suits and proceedings in the name of the Chargor or otherwise in
refation fo the Collateral as he or the Chargee shall think it
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1o seitle, adst, refer o arbilrstion, compromise and arrange any claims,
agooounts, dispules, guestions and demands with or by any person who i 3
creditor of the Chargor in relation o the Collateral or any part thereof,

623 o assign, sell, lease, licence, grant options 1o sell, deal with or manags or conowr
i assigning, selling, leasing, licensing, grarting opticns (o sl dealing with or
managing of any Collateral and fo vary, terminats or accep! surrenders of leases
or licences in respect of any of the Collateral in such manner and generally on
such terms and conditions as he or the Chargee shall think fit and o carry any
such fransactions into effect in the name of and an behalf of the Chargor or
otherwise;

624 o take any steps hat may be necessary or desirable i effect compliance with all
or any of the agreements hareby assignad,

§2.5 o oarry on, Manage of concur in sarrying on and managing the businass of the
Chargor selely in respect of the Film or any part thereof including, without
Erpiation, to take over and compisie the production of the Film,

828 o ralse or borrow any monay that may be requirsd upon the security of the whole
or any pant of the Coligteral or withou! such security upon such terms as the
Chargee or he shall think it

627 t give valld recelpts for all moniss and execule all assurances and things which
may be proper of desirable for the sole purpose of realising the Collateral;

5.2.8 fc make any arrangement or compromise, pay any compensalion or inow any
ohligation and enter into any contracts which he or the Chargee shall think
expadient in the interests of the Chargee in respect of the Collateral;

828 in respact of the Collateral 1o do all such other acls and ihings as may be
considerad to be incidental or conduciva 1o any of the matters or powers aforesaid
and which he of the Chargee lawfully may or can deo; and

5.2.10 o exercize aH such other power and authority in relation o all or any par of the
cofleteral as ha or the Chargee shall think fil to confer and so that he or the
Charges may in relation to &l or any part of the Collnteral exercise and confer any
powsrs and aulhoriies which # could exercise and confer if it had full title
guaraniee thereto.

Providad Abwvays thal nothing herein contained shall make the Charges Hable o the Receiver
in respect of his ramuneration, costs, charges of expenses oF ctherwise Tor which together
with the Recelvers acls, contracts, defaults and omissions the Chargor along shall be liable.

The foregoing powers of sale and of appointing 2 Recaiver shall be axarcisable without any
restrictions (such as b not bmited o those cortained in Sections 103 and 108 of the LPA)
but subject ahwvays to the provisions of the Enterprise Act 2002 and the Insolvency Acl 1988
{as amended).

The power {o appoint 8 Recsiver herginbefore conferred shall be in gddition o all siatutory
and ciher powers of the Chargee under the LPA o the extent the LPA may be relevant to the
sacurity hereby created and the Receiver shall have and be entitisd to exercise ail powers
conferred under the LPA In the same way &s if he had been duly appointed thereunder. Such

8
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5.7

6.8

618

poweT o appoint 8 Receiver herein or by staiute conferred shall be and remain exercisable by
the Chargee notwithstanding any prior appointment in respect of all or any pant of the
Coliateral

The Chargee or tha Recelvar may enforce the security created by this Deed in any order
which the Charges or the Recelver in its absclute discration thinks it

The Charges may appoint more than one Recsiver and in such event any refersnce in this
Deed o a Receiver shall apply to both or all of the Receivers so appointed and the
appointment of Recelvers 80 made shall be desmed to be 3 joint and several appainiment
and so that the rghts, powers, duties and disorstions vesied in the Recelvers so appointed
may be exercised by tham gl jointly or severally by each of them.

The Charges shall nob nor shall the Recsiver, by reason of the Chargee or the Recsiver
gntering inlo possession of the Colialeral or any part theraof, be lable o acoount as
mortgagee in possesasion or for any defaull or omission of any nature whatsoever for which a
mortgages in possession might be liabis, or be liable for any ioss or damags occasioned by or
upon realisation or dirnmution in value happsning In of about the exercise of any power
conferred hereby or by statute and the Chargor shall have no rignt of action or claim against
the Chargee on the grounds that & befler price could or might have been obtained on any
such realisation, sale or disposal. The Charges and the Receiver shall be eniitied o all the
rights, powers, privileges and immunities conferred by statule on mortgagees and Receivers

As and when the security created hereunder becomes enforceable by the Chargor, the
Chargor declares that it will hold the Collateral {subject to the Chargor's rights of redemplion)
upo rust (o convey, assign or otherwise deal with the same in such manner and to such
pareon as the Chargee shall direct and daclare that it shall be lawlul for the Charges by an
metrument undar its common seal to appaint @ new trusies of trustees of the Coliateral and in
particular, bul without imitation, at any fime or tmes 1o appoint 8 new trusiee or rusiess
thereof inn place of the Chargor.

The Charges shall have the right at s complete discration o give time or indulgence to or
compolnd with and o make such other arrangament of whalscever nature as i shall ses it
with the Chargor of any other person, firm, company or other organisation without prejudics to
the Chargors Hability hereunder or the Chargee's right and title fo the Collateral and any
mones recaived by the Chargee from any other person, firm, company or other organisgtion
may be applied by the Chargee o any account or transaction of such persons or otherwiss as
tha Charges shall see §it

Ab any time after the security created hersunder becomes enforceabis ar afier any powers
conferred by any Encumbrance having pricrily 1o the security shall have become sxercisabie,
the Chargee may redeerm such o any other prior encumbrancs or procurs the transfer thereof
to itself and may setfle and pass the accounts of the encumbrancer and any account o
settied and passad shall be conclusive and binding on the Charmor and all monies paid by the
Charges to the encumbrancer in accordance with such acoounts shall as from such payment
ba dus from the Ghargor o the Charges and shail bear infecest fees, cosis and charges
owing hersundear.

At any time after the securty crested hersunder hecomes enforceable the Chargee or @

Raveiver may {(but shall not be obliged to) do all such things and incur all such expenditure as

the Chargees or such Recebver shall In their sole discration consider necessary of desirable to

remedy such defaull or protect or restise the Coliateral or s interssts under this Dead and in
&
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particular {but withowt limitation) may pay any monies which may be payable in respect of any
of the Collatersl and any monies expended in s0 doing by the Chargse or Receiver shall be
desmad an expanse properly incurred and shall be recoverabils from the Collateral

Any monies oblained by the Charges or by a Receiver appointed hereunder whether by sale
of any of the Collateral ar othenwise shail be applisd:

G.12.1 first, in payment of al costs and expenses incurred and incidental fo the powers
conterred on the Chargss or the Recsiver hersunder; and
5122 second, n or towards satisfaction of the Secursd Obligation in accordance with

the terms of the Loan Agreemeant,

Foliowing the octurrance of a Defaull, all monies received, recoverad or raalised by the
Chargee under this Deed may al the sole discretion of the Charges be oredited by the
Charges 1o any suspense of impersonal account panding the application from fime o time of
such monies and aconsed interast thereon in or towards the discharge of any of the Debl

Frotection of Third Parsties

No purchaser, mongagss of other ihird parly dealing with the Charges and/or Receiver or
other person dealing with the Charges andfor Receiver shall be sencemed to enquire whether
any of the powers which the Chargee or the Recsiver has exercised or purportad o exercise
has arfsen or become exercisable or whether the security created hereunder has bscome
enforceabin, the Secured Obkgation has been parformed or as to the propriety or validity of
the exercise or purportsd exercise of any such powsr or 10 see o the application of any
money paid to the Chargor or such Recelver or otherwise as to the propristy or regulanty or
any other dealing by the Chargee or the Recsiver and in the absence of bad faith on the part
of such third parly, such dealing shall be desmed 1o be within the powers conferred harsunder
and o be valid and effectual accordingly and the title of a purchaser and the position of such
& person shall not be prajudicad by reference o any of thase matiers,

The recsipt of the Chargas of the Recsiver shall be an absolute and conclusive discharge o g
purchaser and shall reliave such person of any obligation to ses fo the application of any
SUMS paid s of by the direction of the Charges or the Regelver.

Warranties and Undertakings of the Chargor
The Chargor warrants, underakes and agress with the Charges as follows:-

811 io the hest of iis knowiadge, all slatements herein whether as fo matiers of fact or
law ars rus,

812 it is a company duly incorporated and validly existing In good slanding under and
by virtug of the laws of England and Wales;

813 it is not deemed 0 be unable o pay is dabls within the meaning of Section 123 of
tha Insoivency Act 1986,

814 save for the FPermitted Encumbrances the Collateral is and shall be free from aff
charges, liens and encumbrances;

§.1.5 the memorandum and articies of association of the Chargor include provisions
which give the Chargor all nacessary corporate power and authority {0 own s
ass8ls, 10 camy on its business as it is now being conducted and the Chargor is

10




duly gualified fo do business in all jurisdictions and (o enter info and parform the
Felevant Agreements to which it is & party and it has the full capacily to enter info
this Deed and all other agreements and documents required hereunder and has
the full capacily o charge and assign 1o the Charges the Collateral and # has
taken alf corporate or other aclion necessary 0 authorise the sxecution, delivery
and parformance of the Relevant Agreements {0 which it is a parly;

8.1.8 o the best of its knowledge and belief there are no proceedings, claims or
fitigation current, pending or threslensd which shall adversely affect the
distripution and exploitation of the Film or the production completion and delivery
of the Fiim or would adversely affact the ability of the Chargor o observe or
perform its obligations under the Relevant Agreements to which i is a party;

817 ihis Deed constivies (or will, when sxecuted, constibite) the legal, valid and
binding obligations of the Chargor enforceabls in accordance with its ferms;

518 gl consents, authorisations, approvals, licences, exemplions, Mings, registrations,
notarisations and other requirements of governmental, judiclal and public bodies
and authorities reguired or advisable in connection with the execulion, delivery,
performance, validity, admissibiiity in evidence and enforceahility of the Relevant
Agresments o which it is a party have been oblained or effected {or, in the case
of regisirations, will be sffected within any applicable required period) and {if
obtained or effected) are in full force and sffact there has been no defaull in the
performance of any of their terms or conditions;

8.1

[ew)

the execution, delivery and performance of Relevant Agreements fo which it is g
party does not and will not viclate in any respect any provision of () any law
Judgment, reguiation, freaty, convantion, decree, order or consent fo which the
Chargor s subjest or by which the Chargor, the Coliateral, or any material part of
its assets of business is bound or affected, or (i} the constitutional documents of
the Chargorn, or (i} any charge, indenture, agresment or other instrument fo which
the Chargor is a party or which i3 binding on # or any of iis assets, and do not and
will pot resull in the creation or imposition of any Encumbrance on ils asssals in
accordance with any agresment or instrument {other than this Deed}; and

8110 no event has oocumred which constitutes a default under or in raspect of any law,
or of any agreement or instrument fo which the Chargor is a parly or by which the
Chargos or s assets may be bound {ncluding, inter alis, the Relevant
Agreements o which it is a party} and nc eveni has occurred  which, with the
giving of nolics, or the passing of time or on any other condition being satisfed or
determination being made would be likely fo constitule a defaull under or in
respect of any law or agreement which s fikely either to have a materal adverse
effect on the assets, financial condition, prospects of operations of the Chargor or
matariaily and adversely affect s ability o observe or perform s obligations
under this Deed.

&2 The Chargor hereby covanants and underiakes with the Charges that | will-

B2 at &l tmes comply with the fterms {express or implied) of this Deed and the
Relevant Agreements {o which it is a party; |
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remain liable under the contracts and agreements charged or assigned hereundsr
to perform all the obligations assumed by # thersunder;

not require the Chargee o enforcs any term of any of the said contracis and
agreemaiis against any party (it being acknowledged thal in no drocumsiances
shiall the Chargee hava any obiligation so o enfores);

notify the Chargse of any defaull under the said agresments to which it is a party
and of which #f becomes aware;

upon the reques! of the Charges give writlen nofice (in such form and to such
peraons as the Charges may require) of the security hereby created;

from time o Hme promptly when required produce io the Charges evidence
sufficient to satisfy the Chargee that the Chargor has at all relevant times
compliad with the provisions of tis Deed and the Relevant Agresments to which i
i5 & party and such information concerning the business and affairs of the Chargor
reiating to the Fim, is properly, assels and liabilities relaling to the Film as the
Charges may reasonably reguirs:

at the Chargee's expanse, execuwte financing siatements under Uniform
Commercigl Codes of such states or countiss in the United States of America as
the Chargee may consider appropriate o parfect or protect the Chargee's seourily
hereunder promptly following request by the Charges;

not without the prior written consent of the Charges to sell, ransfer, dispose of or
par with possession or control of or sttempt to sell transfer or dispose of the
Collateral or any part of it or any infersstin if;

immediately upon becoming aware of the same nolify the Chargee of any material
loss, theft, damage or destruction of the Collateral or any part of i;

not fo slfow any counlerclalm or set-off or other equity in respect of any sum
pavable in relation {0 the Relsvant Agresments, the Film andfor rights in the Film;

the Chargor will snsure thal at all mes s liabiliies under the Relpvant
Agreements fo which it 18 & parly will be and ramain the direct general and
unconditional labiiiies of the Chargor, and will rank at least pari passu with all is
other present and fubire unsecwed and unsubordingted liabilities, with the
exception of any llabilities which are mandatorily preferred by law and not by any
charge,

immediaiely on becoming awars of i, the Chargor shall notify the Charges in
writing of the coourrence of any Default and at the same time inform the Charges
of any action taken or proposad to be faken in conrection with i

the Chargor shall promptly give notice in writing to the Chargee of any litigation,
artniration of administrative or other procesding before of of any judicial,
administrative, governmenial or other authority or arbilralor, of any dispule with
any governmental regulatory body or law enforcement authority, of any iabowr
dispute wr of any other event which has or may have a material adverse affect on
s assels or prospects;
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1.2

8.2.14 not, without the prier writlen consent of the Chargee change the nalure of its
business,

The Chargor hereby repests in favour of the Charges the warranties, representations,
undertakings and covenanis set aut in the Loan Agresment as i the same were set forth and
incorporated hereln as pan of these presents,

The representalions and warranties in this Clause 8 will be deemed o be repeated with
reference to the facts and circumstances then subsisting as of each day on which any
chligations are owing by the Chargor to the Charges under the Loan Agresment.

indemnity

The Chargor hereby agress 1o indemnify and hold harmiess the Charges and any Receiver
from and against all aclions, claims, proceedings, expensss, demands and liabilities now or
hersafter brought against or incurred by either or both of them, or against or by any person for
whose acl or omission sither or both of them may be lable, resulting from any breach or
non-ebsavances by the Chargor of any of the provisions of this Deed or any faillure o perform
the Sscured Obligation or any payment in respact of the provisions of this Deed or in respect
of the Secured Obligation bsing sat aside or deciared vold for any reason. The Chargee shall
be entitled 5o 1o indernify and hold barmlass the Receiver an beball of the Chargor which
shall reimburse the Chargese accordingly. The Chargor's liagility to the Chargee undar the
firsl o7 second seniences hereof shall form part of the Secured Obligation.

Underiaking for Reassignment

Upon fulfilment of the Sscured Obligation pursuant 1o the Loan Agreament and/or this Deed
the Chargee will at the Chamgor's reguest and expense -

(@) reassign o the Cha}gﬁr, or @s it may direct, the rights and benefits that the Chargor
has assigned to the Charges as securiy;

i retense the Collateral charged pursuant o Clause 3; and
{z) upon written ragquest and at the Chargor's expense execute and deliver o the

Chargor all documents and insiruments reasonabdy required or desirabie to effect the
said reassignment and release.

Mature of the Securily

This Deed i3 2 conlinuing secunty and shall remain in force notwithsianding  any
intermediale payment or setflemant of account or other act, omission or matler whalsoever
which but for this provision might operate to ralease or stherwise exonerale the Chargor
fram s abligations hereunder or affect such obligations or releass or diminish the security
conferrad hereunder and is in addition to and shall not merge into or sltherwiss prejudice or
affect any guaranies, Encumbrance or other right or remedy now or hersafler held by or
avaiiabie to the Charges and shall not be in any way prejudiced or affected thereby or by
the invalidity thersof or by the Chargee now or hereafler dealing with, exchanging,
releasing, modifying or absiaining from perfecting or enforeing any of the sams or any right
which the Chargee may now or hersafter have or giving time for payment or induigence of
compounding with any other person.

The security created by this Deed is in addition o, and shall not be merged into, or in any
way prefudice any other security interaest, charge, documant or right which the Charges may
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now of at any ime hereafter hold or have as regards the Chargor or any ofher persen, firm
or corporation in respect of the Collaterai and shall not in any way be prejudiced or affected
thereby or by the invalidity thereof or by the Chargss now or hersafter dealing with,
exchanging, relsasing, modifving or abstaining from perfecting or enforcing any of the sams
of any rights which it now or hereafter has and this secunty shall remain in full force and
effact as a continuing security unless and until the Charges shall release and discharge this
Deed in accordance with Clause 10

The rghts grantsd to the Charges hereunder are in addition W, and in no way Hmit or
restrict, the rights granted to Chargee in the Loan Agrasment.

The exercise by the Charges of i3 rights under this Deed shall in no way affect or be in
substitition for such other legal or squitabls nghts and ramediss as the Chargae may hava
agains! the Chargor or any third party.

Grant of Time or induigence

The security created by this Dead shail not be afiected or prejudiced In any way by he
Chargee giving time or granting any induigence or accepling any compromiss from of
compeunding with or making any other arrangament with the Chargor or any other person,
firm or company in respact of the Secured Obligation.

Further Sssurance

The Chargor hereby undertakes and covenants o the Chargee at the Charges's request
and expense t© do all such further acls and execute all such further documents and
instruments as the Charges may from time 1o tims require 10 vest in or further assure fo the
Charges the rights sxpresssed i be assigned and granied to the Chargee under this Deed
ang for the profection and enforcement of the securily hereby creatad.

Subject o the ccourrence of a Default, the Chargor hereby imevocably and by way of
security appoints the Chargee and, i any Receiver shall be appointed, the Chargss and the
Receiver iointly and severglly, the atlomey or attorneys of the Chargor and in s name and
on its behalf o sign, execule and deliver all deeds and documents and to do all aols and
things which the Chargse may require or deem appropriale for the purposs of realising this
szeurity.  The Chargor hereby acknowledges that such sppoirdment shall be coupled with
an interest and shall be irevocable. The Chargee shall promptly deliver to the Chargor &
=opy of sach deed or document signed or exenutad under this power of altomay.

This appoiniment shall operate as a general power of atiomey made under Section 10 of
the Powers of Afforney Act 1971 This power of altormey shall terminate with out further
natice on the release and discharge of this Deed pursuant o Clause 10 heraof

MNMotice of Defauit

The Chargor shall give wrilten notice o the Chargee of the ccourrence of any Default as
soon as such conurrence becomes known o the Chargor,

General

Any re-assignment, release, setffernent or dischargs detween the Chargor and the Charges
shall be conditional upon no securily or payment made or given to the Chargse being
avoidad, reduced, set aside or rendered unenforceable by virtlug of any provision or
enaciment now of hereafier in foree relating to bankrupicy, insoheency or liguidation and i
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any such securily or payment shall be avoided, reduced, set aside or rendered
unenforceable the Chargee shali be entitied to recover the full amount or value of any such
security or payment from the Chargor and otherwise fo enforce this Deed as if such re-
assignment, release, setllement or discharge had not taken place.

This Deed shall remain the property of the Chargee notwithstanding any release or
discharge or purported release or discharge hereof.

No failure or delay by the Chargee in exercising any right, power or privilege under this
Deed shall operate as a waiver thereof, nor shall any single or partial exercise by the
Chargee of any right, power or privilege preciude any further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies provided by iaw.

Any release, settlement or discharge between the Chargor and the Chargee shall be
conditional upon no security of payment made or given to the Chargee being avoided,
reduced, set aside or rendered unenforceable by virtue of any provision or enaciment now
or hereafter in force relating to bankruptey, insolvency or liquidation and if any such security
or payment shall be avoided, reduced, set aside or rendered unenforceable the Chargee
shiall be entitled to recover the full amount or value of any such security or payment from the
Chargor and otherwise to enforce this Deed as if such release, settlement or discharge had
not taken place.

Assignment

The Chargee shall not be entiled to charge, sub-charge, license, transfer, assign or
otherwise grant security over or deat with all or any of the rights assigned and granted fo it
hereunder (including the berefit of any warranties, underiakings, representations and
indemnities) to any third party provided however that Chargee shall be entitled to assign the
benefit hereof to a member of the Chargee's group of companies. The Chargor shalf not
assign any or alf part of its rights and benefits hereunder to any third party without the prior
written consent of the Chargee.

Partial Unenforceability

if any clause or any part of this Deed or the application thereof to either party shall for any
reason be adjudged by any court or other legal autharity of competent jurisdiction to be
invalid, such judgment shall not affect the remainder of this Deed, which shall continue in full
force and effect.

Notices

Any notices required o be given under the provisions of this Deed shall be in writing and in
English and shall be deemed to have been duly served if hand delivered or sent by facsimile
or other print-out communication mechanisms or, within the United Kingdom, by prepaid
special or first-class recorded delivery post, or, outside the United Kingdom, by prepaid
international courier, correctly addressed to the relevant party's address as specified in this
Deed or to such other address as either party may hereafter designale from time to time in
accordance with this clause together with a copy in the case of the Chargee fo Legal
Department, International/Finance, Twentieth Century Fox Film Corporation,

S /5~ with a further copy to Wiggin
LLP, Jessop House, Jessop Avenue, Cheltenham, Gloucestershire GLE0 3WG (Attention:
Miles Ketley, Charles Moore and Guy Sheppard, fax +44 1242 224223} and a copy in the
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case of the Chargor to 15 Golden Square, London, W1F 8JG {(Attention: Head of Legail and
Business Affairs, fax+44 207 318 4476}, and any notice so given shall be deemed to have
been served (unless actually received at an sarlier time in which case the time of servics
shall be the tme of such aclual receipty:

i hand defivered, at the time of delivery,

f osent by facsimile or other printout communication mechanisms, &t complstion of
transmission § during business hours &l ils destination, or at the opening of busingss on the
next business day If not during business hours {and for this purpose "business hours”
means between HH00 and 17:30 and "business day” means Monday io Friday, sxeluding
bank or other public holidays in the country of the addresses) but subject to proof by the
sender that it holds an answerback or aulomatic printout confirming successful ransmission
in readable form and in the case of facsimile and other printout communication
mechaniems, o prool by the ssnder that it holds a transmission repont indicating
uninterrupted transmission to the addressss; and

i sent by prepaid post as aforesald, forty-eight {48} hours after posting {axciusive of the
hours of Sunday), if posled to an addrass within the country of posting, and three {3} days
after posting if posted o an address outside the country of posting.

Mo Walver

Mo failure o delay on the part of the Chargee or the Chargor in exercising any right, Bitle,
power or remedy hereunder shall operata as a waiver thereof, nor shadl any single or partia
exsrcise of any other right, power or remedy hersunder. The remedies herem provided are
cunnilative and not exclusive of any remedies in law.

Governing Law

This Uead shall be consirued and performed in 8l respscts in accordance with, and shall be
governed by, the laws of England and the partiss irrevocably submil to the non-exclusive
jurisdiction of the English courts.

Clause Hoadings

The clause headings in this Deed ars for the convenience of the pariies only and shall not
fimit, govern or otherwise affect s inferpretation in any way.

Counterparis

This Deed may be executed n any numbsr of counterparts and on separats counterparns,
and each counterpart shall when executed constituts an original of this Deed and together
ail such countarparts shall constifute one and the same document. Executed copies of the
signature pages of this Desd sent by facsimile or ransmiited electronically in eithsr Tagged
Image Format Files (TIFF) or Portable Docurment Format (PDF) shall be freated as originals,
fully binding and with full legal force and effect, and the parties waive any righis they may
have to object o such freatment. The Chargor shall provide Hg original ink signatures to the
Chargee as quickly as practicable after execution of this Deed.




Name of Agresment

Commissioning and Distribution
Agreement

Short Form Assignmsni of
Copyright o Studio

Form of Copyright Assignment

Form of Copyright Assignment

Completion Gusrantee

Farsnt Company Guaranias

SCHEDULE

Relovant Agreements
Parlies

Ingenious Film Partners LLP {1
Wastardale Productions LLP {2}
Big Sorsen Productions 8 LLP (3)
Fallowhawk Froductions LLP (4]
Finsan Productions LLP {8)
ingenious Film Parthers 2 LLP (8}
Deswn Productions (7)

Twentieth Century Fox Film
Corparation {8)

Tweantiath Century Fox Film
Corporation (1)

Ingerious Fim Parthers LLP (&)
Westardale Productions LLP {3
Big Screen Productions § LLF (4)
Fallowhawk Productions LLP {§)
Finsen Productions LLFP {B)
Ingenious Film Partners 2 LLP {7}
Denan Productions (8)

Twantisth Century Fox Film
Corporation {1)

Ingenious Flim Parthers LLP (3}
Wastsrdale Productions LLP {3}
Big Screen Productions § LLP {4
Fallowhawk Productions LLP {5)
Finsen Productions LLP {6}
ingenious Film Partners 2 LLP {T)
Down Productions {8}

Pera Sarvice, e, (1)

Ingenious Film Partners LLP (2}
Wasterdale Productions LLP (3}
Big Screen Productions 8 LLP {4}
Fallowhawk Froductions LLP {5)
Finsen Productions LLP &)
Inganicus Film Pariners 2 LER {7
Down Productions {8}

Twentieth Century Fox Worldhwide
Productions, Inc. (1}

Ingenious Fifm Parners LLP (2)
Westerdale Productions LLP {3)

Big Screen Productions 8 LLP {4}

Fallowhawk Productions LLP {§}
Finsen Productions LLP (8)
ingenicus Film Pariners 2 LLP {7
Down Productions {8)

Twerntieth Century Fox Film
Corporation {1}

ingenious Film Parfners LLP {2)
Waesterdale Productions LLP {3)
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Date

Of sven date herewith

O evan date herewith

Of ewven dete herewith

Of aven date harewith

Of sven date herewith

Of sven date herewith




Security Agresment, Assignment
and Morlgage of Copyright

Deed of Ssourity Assignment and
Charge

Dead of Security Agresment and
Charge

Deed of Guarantze, Secunty
Assignment and Charge

Loarn Agreement

Production Services Agreemend

Motice of Assignmeant and

{rrevosable Payment instruction

One Ficture Licence

Short Form Licence of Cne
Picture Licence

Big Scorsen Productions 8 LLP {4
Fallowhawi Productions LEP {8}
Finsen Productions LLF {6}
Ingenious Film Partners 2 LLP (7}
Down Productions {8)

Ingenicus Film Partners 2 LLP (1}
Twentieth Century Fox Film

‘Corporation {2}

ingenious Film Paringrs £ Limitad {1)
Twentisth Century Fox Film
Corporation (2)

Inganious Film Pariners 2 LLP (1)
Twentisth Century Fox Worldwides
Froductions, ing. {2}

ingenious Film Partners 2 LLP (1)
Twentieth Century Fox Fiim
Carporation {2)

Twanteth Century Fox Filim
Corporation {1)
ingsnious Film Partners 2 Limiled {2)

ingenious Fitm Partners LLP {1}
Westerdale Productions LLF {2}
Big Soreen Productions 8 LLP (3}
Fallowhawk Froductions LLP {4}
Finsen Productions LLP (5)
Ingenious Film Pariners 2 LLP (&)
Deavens Productions {7)

Fers Servicg, Inc. (T}

fngenious Film Partners 2 LLP {1}
Ingenious Mediz Investments
Limited (3}

Ingenious Films Limited (3}
fngenious Film Parlners 2 Limited (4
Twentieth Cenlury Fox Film
Corporation (8)

Twentieth Century Fox Worldwids
Productions, Inc. (8}

HPare Servics, ing, {7}

Twentieth Century Fox Film
Corporation {13

Ingerious Film Partners LLF {2}
Westerdale Productions LLP (3}
Big Scraen Productions § LLP &)
Fallowhawk Productions LLF {5}
Finsen Productions LLP (8)
ingenious Film Partners 2 LLP (7}
Down Froductions (8}

Pare Service, inc. (D)
inganious Fim Parlners LLP {2}

18

O evan date herewith

Of sven date herewith

Of sven date herewith

Of even date herawith

Of even dale harewith

Of sven date herawith

Of svan date herewith

Of even date herewith

Of sven date herewith




Short Form Lisence
{Confirmation}

Dead Relaling to Laberatory
Pleggeholder Agreemam

IFL Undertaking

IMIL Undertaking

Disclaimer Latter

Payment Deed

Executive Producer Agresment

Westerdals Productions LLP (3}
Big Screen Productions 5 LLP (4)
Fallowhawk Productions LLP {8}
Finsen Productions LLP (&)
Ingenious Film Fariners 2 LLP ()
Sown Productions (8)

Fere Bervice, Ine. {1; Of even date harewilh
ingenious Film Fariners LLP (2}

Westerdals Produglions LLFP {3}

Big Screen Produstions 8 LLP (4}

Fallowhawk Productions LLP (8}

Finsen Productions LLP (8}

Ingenious Film Paringrs 2 LLF (7}

Down Productions (8)

Twentiath Cantury Fox Film Of sven date herewith
Corporation {1}

Twentisth Century Fox Worldwide
Productions, Inc. {2}

ingenious Film Partnars LLP (3}
Weslerdale Productions LLP (4}
2ig Screen Productions ¥ LLFP {5}
Fallowhawk Froductions LLP (8
Finsen Productions LLP {7}
ingenious Film Partners 2 LLP {5}
Down Produchons {8)

Parg Sarvice, Ine. {10}

ingenious Films Limited {1} Of even date harewith
Twandieth Century Fox Film
Corporation (2}

ingenious Media investments 0 sven date herswith
Limited (1)

Twentieth Century Fox Film

Corporation {2)

Ingenious Film Partners 2 LLP {1} Of aven date herewith
Ingenious Media Investmants

Limited (2)

Twentieth Ceanlury Fox Film

Corporation {3)

Twentieth Canbury Fox Worldwide

Froductions, (ng. {4}

Pare Sewvice, ine. {5

ingenious Film Partnars 2 Limied (8}

Ingenicus Filim Partners 2 Limled {1} Of even datle herewith
ingenious Media Invesiments

Limited (2}

Ingenious Fim Partnars 2 LLP (3}

Perg Service, Inc. (1} O even date herewith
Ingenicus Fiims Limited {2}




EXECUTION PAGE OF DEED OF SECURITY ASSIGNMENT AND CHARGE IN RESPECT OF
"MISE PEREGRINE’S HOME FOR PECULIAR CHILDREN"

IN WITNESS whereof the Chargor and the Chargee have executad this instrument as a
Dsad the day, month and vear first ahove written,

EXECUTED as a DEED by )
INGENIOUS FILM PARTHNERS 2 LIMITED )
acting by its duly authorised attorney )

in the presence of Attorney

Witness signature; -

WWNSss NaMe.

Witness address: ... Anita Ngai

..............................

Figld Fisher Waterhouse LLP
35 Ving Street

“lLondon EC3N 284
Solicitor

Witness occupation: ...

EXECUTED as a DEED on behalf of

TWENTIETH CENTURY FOX )

FILM CORPORATION )
)

acting by iis duly authorized attornaey

in the presence of Afforney

Witness signature: ...

WWHNBSS NAMIE. Lo e e

Witness address: . Anita Ngai
Field Fisher Waterhouse LLP
35 Vine Street
london ECEN 2AA
Solicitor

Witness ocoupation: ...
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