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< What this form 1s for % What this form is NOT for COMPANIES HOU
You may use this form to register You cannot use this form to register  refer to our guidance at
particulars of a mortgage or charge parliculars of a charge for a Scottish ~ www companieshouse gov uk
in England and Wales or Northern company To do this, please use
treland form MGO1s
company details | l__l l_q: For offical use

Company number ’—O_I”l [E_fo_lz_lz_ré—l_s_

> Filling In this torm
Please complete in typesenpt or in

Company name i full [Blg Screen Productions 13 Limited

bold black capitals

All fields are mandatory unless
specified or indicated by *

Date ot creation of charge
Date of creation F lT ﬁ‘ l—"Tfr ,7 IF IF W
E Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debeniure’, 'Mortgage', or ‘Legal charge'

Descnption Deed of Security Assignment and Charge dated 31 March 2010 (the "Deed") entered into between
Big Screen Productions 13 Limited {"Chargor") and Twentieth Century Fox Fitm Corporation
("Chargee") in respect of the film provisionally entitled "Life of P1" (the "Film")

u Amount secured

Please give us detaiis of the amount secured by the morigage or charge

Continuation page
Please usa a continuation page If

Amount secured The performance and discharge when due all the Chargor's
obligations under the Loan Agreement and the Deed and the
repayment of the Debt when due to the Chargee in accordance with
the terms and prowisions of the Loan Agreement and the Deed {the
"Secured Obligation")

(Capitalised terms used but not defined herein shall have the
meaning assigned to them in Annex 1 attached hereto )

you need 10 enter more details

Dapartmment for Business
Innovation & Skills

BIS

CHFPQ25
109 Version 20 Laserform Intemational 10/09

1498786



MGO1

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) entitled to Continuatlon page
the charge Please use a continuation page il
you need to enter more details
Name |Twent|eth Century Fox Film Corporation
Address | PO Box 900, Beverly Hills, California 90213-0900 USA
Pastoode rTrrrrrir
Name W
Address |—
Postoode [T rrrri

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or chargad Continuatlon page

Pleasa use a continuation page if
you need to enter more details

Shon particulars

21

22

23

The Chargor's Covenant

In consideration of the Chargee making or continuing to make available the Loan or any
other accommodation (whether financial or otherwise) to the Chargor under the Loan
Agreement, the Chargor has covenanted to perform and discharge when due all its
obligations under the Loan Agreement and the Deed and 1o repay the Debt when due to the
Chargee m accordance with the terms and prowisions of the Loan Agreement and the
Deed

Security Assignment

The Chargor, by way of continuing security for the performance of the Secured Obligation,
has assigned to the Chargee with full tifle guarantee subject to the proviso for re-
assignment in Clause 10 of the Deed, all of its nght, titie and interest {if any) both present
and future, vested and contingent, statutory and otherwise, in and to the following In
relation to the Film.

the benefit of the Members’ Agreement and the Payment Deed (solely in so far as 1t relates
to the Chargor's entittement to the Borrower's Distributable Receipts as set out in the
Payment Deed),

all the Chargor's nghts, interests and benefits in and to the Relevant Agreements (to which
the Chargor 1s a party) and all other agreements entered into or to be entered into by the
Chargor relating to the Film and the benefit of all ncome or moneys payable to the Chargor
or to which the Chargor 15 entitied in respect thereof (solely to the extent that the same
represent Borrower's Distributable Receipts),

all mcome and proceeds derived from any and all of the foregoing

Continued on the continuation page
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Particulars of a mortgage or charge

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

Please inseri the amount or rate percent of any commission, allowance or
discount paid or made etther direclly or indirectly by the company to any person
on ¢onsideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscriptions, whether absolule
or conditional,

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

Cormmission allowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrument (If any) creating or evidencing the
charge and these prescrbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been regeived in the UK 1n the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a verfied copy of the instrument creating the charge where the
property charged is 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 venify it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will also accept a verified
copy where section 867(2) apphes (property situated in another part of UK)

Signature

ﬁlease sign the form here

Signature

F;zna'we LA A X
\%l‘/\ 1 IL(— ’ (o

Thus form must be signed by a person with an interest in the registration of
the charge
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Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but of
you do it will help Companies House If there 1s a query
on the form and will establish where we return the
onginal documents The contact iInformation you give
will be visible to searchers of the public record

| Cantact nama

' Company name

|“‘”’“"‘ 95 The Promenade

l Postown  heltenham

Wiggin LLP

CourtyRegn 3] pucestershire

[ e lvfsfof [rlwle

| Country

|°* 7247 Cheltenhan

|Te"=9h°"B 01242 224114

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

(] The company name and number match the
information held on the public Register

(] You have included the onginal deed with this form

[J You have entered the date the charge was created

[] You have supplied the description of the instrument

O You have given detalls of the amount secured by
the mortgagee or chargee

(] You have given details of the mortgagee(s) or
person(s) entitted to the charge
You have entered the short particulars of all the
property morigaged or charged

(] You have signed the form

] You qave enclosed the correct fee

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £13 18 payable to Companies House in
respect of each mortgage or charge,

Make cheques or postal orders payable to
‘Companies House

E Where to send

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

For compames registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carditf

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regrstrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquiries @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shon particulars

3
31

32

33

34

35

36

37

Charge

The Chargor, by way of continuing security for the performance of the Secured Qbligation,
has charged with full title guarantee by way of first fixed charge in favour of the Chargee, the
Chargor's nght, title and interest (if any) both present and future, vested and contingent,
statutory and otherwise, in and to those items referred to n paragraph 2 above (Clause 3 of
the Deed) (insofar as such items are not effectively assigned pursuant to paragraph 2 above
{Clause 3 of the Deed))

The Chargor, by way of continuing security for the full and timely performance of the
Secured Obligation, has charged with full title 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 present and future, to the extent not effectively
assigned pursuant to paragraph 2 above (Clause 3 of the Deed) or charged by way of fixed
charge under or pursuant to paragraph 3 1 above (Clause 4 1 of the Deed) and the Chargor
agrees 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 in the ordinary course of its business and for the purposes of
carrying on the same and without prejudice to the above-mentioned first fixed charge and
other than to the Chargee)

The Chargee shall be entitied by notice in writing to the Chargor to convert the floating
charge referred to in paragraph 3 2 above (Clause 4 2 of the Deed) into a specific charge as
regards any assets specified in the notice, and in any event the said floating charge shall
automatically be converted into a fixed charge as regards all the assets subject to the sad
floating charge without notice from the Chargee to 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 Enterprise Act 2002) shall apply to any floating charge created pursuant
to the Deed

The Chargor has undertaken to hold upon trust by way of secunty for the Chargee
absolutely, the entire interest and benefit of the Chargor (if any) tn and to all that Collateral or
any part thereof which cannot be charged or assigned by the Chargor together with, without
imitation, all proceeds, money and other rnights and benefits to which the Chargor 1s
beneficially entitied in respect of such Collateral

Paragraph 33 above (Clause 4 3 of the Deed) shall not apply by reason only of a
moratonum being obtained or anything being dene with a view to a moratonium being
obtained under Section 1A of the Insolvency Act 1986 (as amended)

The Chargor shall not without the Chargee's prior wnitten consent create or permit to arise or
to subsist any Encumbrance upon the whole or any part of the Collateral Without prejudice
to the foregoing the Chargor has further covenanted with the Chargee that the Chargor shall
not without the Chargee's prior written consent create or permit to anse or to substst any
Encumbrance upon its nght, title and interests in and to the Members' Agreement to the
extent that it relates to receipts which constitute Borrower's Distributable Receipts 1n relation
to the Film

The security interests in favour of the Chargee created in the Deed shall rank in priority to
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nacaewth — MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

H Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

any other Encumbrances (whether they be fixed, floating or otherwise) created in respect of
the Collateral

38 The Chargor shall when required by and at the expense of the Chargee (whether before or
after this Deed shall have become enforceable) execute and do all such mortgages,
charges, transfers, assignments, assurances, documents, acts and things i such form and
otherwise as the Chargee may reasonably require for perfecting the secunty intended to be
hereby constituted, for further charging the Collateral in order to secure further the Secured
Obligation, for converting any floating charge forming part of the Deed mnto a fixed charge,
for protecting the Chargee's interest n the Collateral or for effecting or faciitating the
exercise by the Chargee of ts powers, authorities and discretions hereby or by statute
conferred on them or any Recewer and shall from time to tme when so required by the
Chargee produce to or deposit with the Chargee during the continuance of this Deed all
deeds and documents of title (to the extent that the Chargor 1s in actual or constructive
possession or control of the same) relating to the Collateral or any of them

39 In the Deed the covenants imphed by Sections 2(1) and 3(1) of the Law of Property
{Miscellaneous Provisions) Act 1994 shall apply to the assignment hereby created

ANNEX 1
Definitions
"Borrower's Distributable Receipts"” shall have the meaning given to it iIn the Loan Agreement,

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

“Debt" the Loan together with interest thereon and all other sums from time to time due and payable
to Chargee under the Loan Agreement and the Deed,

"Encumbrance"” any mortgage, charge, pledge, hypothecation, len (other than a lien ansing solely
by operation of law in the normal course of business, the aggregate amount of which i1s not matenal),
assignment, option, nght of set off, secunty interest, trust arrangement and any other preferential
nght or agreement to confer secunty and any transaction which, in legal terms, 1s not a secured
borrowing but which has an economic or financial effect similar to that of a secured borrowing,

"Loan" the Facility (as defined in the L.oan Agreement) and, in addition, such other amounts as may
be payable under the terms of the Lcan Agreement,

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

"Members' Agreement” the agreement entered into between the Chargor and the Partnership,
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

‘ Please give the short particulars of the property mortgaged or charged

Short particutars
"Partnership" Big Screen Productions 13 LLP;

“Payment Deed” shall bear the meaning ascnbed to it in ihe Loan Agreement,

"Relevant Agreements” the Deed and those agreements listed in Schedule | attached to the Deed
and the Payment Deed,
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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. 7002266
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF SECURITY ASSIGNMENT
AND CHARGE DATED 31 MARCH 2010 AND CREATED BY BIG
SCREEN PRODUCTIONS 13 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 APRIL 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 APRIL 2010
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