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Registration of a Charge

Companies House

Company name: DAYLILY INVESTMENTS LIMITED
Company number: 08361928

X2HANLM3

Received for Electronic Filing: 20/09/2013

Details of Charge

Date of creation: 12/09/2013
Charge code: 0836 1928 0008
Persons entitled: FOX SEARCHLIGHT PICTURES, INC.

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: 08361928 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP

Electronically filed document for Company Number: 08361928 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8361928
Charge code: 0836 1928 0008
The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th September 2013 and created by DAYLILY

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th September 2013 .

Given at Companies House, Cardiff on 23rd September 2013
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and Charge
"FAR FROM THE MADDING
CROWD"

pated 172 Sogiemmboef 2013
s

DAYLILY INVESTMENTS LIMITED (1)
FOX SEARCHLIGHT PICTURES, INC, {2}
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DATE DAl &ZP}Q’W“O@; 2013

PARTIES

(1) DAYLILY INVESTMENTS LIMITED (Company Number 08361828}, a company registered in
England and Wales whose registered office is at Thames House, Portsmouth Road, Esher,
Surrey KTi0 8AD (the "Chargor” which expression shall be deemed to include its
successors in title and permitted assigns);

(2)  FOX SEARCHLIGHT picTuRes, iNc., of I
— (the "Chargee") which expression shall be deemed to include

its successors in title and permitied assigns.

RECITALS

{A) By a lvan agreement dated on or about the date hereof between the Chargor (in its capacity
as a member of the Partnership) 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 to herein as the "Loan") for the Chargor to pay the same
by way of a capital contribution to the Parinership for the production and completion by the
Partnership, fogether with Big Screen Productions 9 LLP, Westerdale Productions LLP,
Fallowhawk FProductions LLP, Down Froductions, Ingenious Film Partners LLP and Ingenious
Film Partners 2 LLP of a feature film provisionally entitled "Far From The Madding Crowd"
{the "Film").

(B) The Chargor has agreed to exscute 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 Chargee under the Loan Agreement
and this Deed {together the "Debt™).

THE PARTIES NOW AGREE g5 follows:

1 Befinitions and Interpretation

1.1 in this Deed (including the Recitals) the following words and expressions shall, uniess the
context atherwise requires, have the following meanings respectively:

"Associsted Company”™ in relation to any company, another company which 15 a
subsidiary of or a holding company of or another
subsidiary of the holding company of, that company or
another company or is an associated company or
associgte within the meaning of the Income and
Corporation Taxes Act 1988 Sections 416 and 417 and
Section 435 of the insolvency Act 1886;

“Borrower's Distributable shall have the meaning given to it in the Loan Agresment;
Receipts™
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"BEPE Charge™

“BSPIT Charge”

"BSF28 Chargs”

*Collateral”

“Commissioning and
Distrimstion Agresment”

“Completion Guarantse™

"Completion Guarantor™
"Debt”
"Deed”

“Befaull”

"R Ingenicus Partaer®

"B ingenicus Partner Charge”

“Encumbrancs”

“Film"

"IFF Chargs”

27288101 wi

shail mean the dead of securiy assignment and charge
dated on of about the date herent bahwsen Big Scresn
Productions 8 Limited and the Charges;

shall mean the desd of securily assignment and charge
dated on or aboul the date herso? betwesn Daylily
Investments Limited (n Iis capacily as & member of
Westerdale Productions LLP) and the Chargses;

shalil mean the deed of security assignment and charge
dated on or about the date hereol between Daylily
investments Limited (in its capacily as a member of
Fallowhawlk Productions LLP) end the Charges;

the properly, assels and interesis {whether present o
future) hereby charged or assigned or each or any of thern
ar part thersof under this Deed in favour of the Chargee
and all other property and assets which at any tims are or
ara required to be charged in favour of the Charges under
this Dead,

shall bear the meaning ascrbed o # in the Loan
Agrgement;

the guarantee of compistion of the Film given by ths
Cornpletion Guaranter in favour of the Chargse,

Fox Searchiight Completions, ing.
shall baar the msaning ascribed to # in Recital B;
this Dead of Assignment and Chargs,;

shall bear the meaning ascribed o it in the Loan
Agreement;

Capitan Films Limiled,

the deed of seourity assignment and charge dated on or
about the date hereofl between DP Ingenious Pariner and
the Charges;

any mortgage, chargs, pledge, hypothecation, hen (other
han a llen arising solely by opsration of law n the normal
course of business, he aguregate amount of which is not
matertal}, asssignment, oplion, right of set off securtly
interast, trust armangament and any other preferential right
of agreement to confer security and any transaction which,
it fegal s, s not @ secured borrowing but which has an
sconomic or financial effect similar o that of & secured
DorrowWing,

shall bear the meaning ascribad fo # in Recital A
shall mean the desd of security assignment and chargs

dated on or ahout the date hersof between Ingenious Film
Parirners Limited and the Chargee,




TIFPE Charge”

LT

“LG&““
"Losn Agreement”

"Mambers® Agrsament”

"Partnership”

"Payment Deed”

"Formitied Encumbrances”

Hgsﬁ!t

"Receipis™

"Racalver”

"Reisvant Agreements”

“Relpvant Party”

“Secured Chilgation™

shall mean the desd of securily assignment and chargs
dated on or about the date hersof belwean Ingenious Film
Partnars 2 Limited and the Chargae,

ingenious Madia Investroenis Limited {previously called
ingenious Films Limited);

shall baar the meaning asoribed o it in Recital A;
shzll bear the meaning ascribed to fHin Regital &;

the agreement anterad into batween the Chargor, IMIL and
the Parinership;

Finzsen Productions LLP;

shall bear the meaning ascribed to & in the Loan
Agreement

snall mean the sncumbrances created by the "Security
Agreermenis” {as defined in the Loan Agreement);

shall bear the meaning given fo "Production Services
Company” in  the Qommissioning and  Distribulion
Agraemsni

shall have the meaning given o i in the Loan Agrasment

any receiver of manager of administrative recaiver,

this Deed and those agresments listed in Schedule |
attached (o this Deed and the Payment Deed,

pach and every party 1o the Loan Agresment, this Deed,
andg the Relevant Agreements other than the Charges,

the Chargor's obligations set cut in Clause 2.

1.2 Words denoting the singular shall include the plural and vice versa, words denoting any
gender shall include every gender and words denoting persons shall include corporations and
VICE Verssa,

1.3 Any reference in this Deed to any siatute, statutory provision, delegated legislation, code or
guidsline shall be 8 reference therslo as the same may from me o Gma be amended,
modified, sxtended, varied, supersaded, raplaced, substituted or sonsolidated.

1.4 Uniess otherwise stated time shall be of the sssence for the purpose of the performance of
the Chargor's obligations under this Deed.

2 The Chargor's Covenant

in consideration of the Charges making o continuing 10 make available the Loan or any other
accommodation (whether financial or otherwise) to the Chargor under the Loan Agraament,
the Chargor hereby covenants o perform and discharge when due all lis obligations under the
Loan Agreement and hereunder and to repay the Debt when due to the Chargee in
accordance with the terms and provisions of the Loan Agreement and hersunder.
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31

33

4.1

42

4.3

4.4

Security Assignment

The Chargor, by way of conlinuing security for the performance of the Secured Obligation,
hereby assigns fo the Chargee with full title guarantes subject to the proviss for re-
assignment in Clause 10 below, all of its right, title and interest (if eny) both prasent and
futre, vested and contingent, statutory and otherwise, in and fo the following In refation o the
Filer

the benefit of the Mambers' Agreement and the Payment Deed (solely in so far as i relates o
the Chargor's entitiement io the Borrower's Distributable Receipts as st oul in the Payment
Dead),

all the Chargor's rights, interesis and benefils in and fo the Relevant Agresments (lo which
the Chargor is a parly) and all other agreements enterad into or to be entered inte by the
Chargor relating i the Film and the benefit of all income or monsys payable 1o the Chargor or
to which the Chargor is entitied in respect thersof (solely to the extent that the same represent
Borrower's Distributabie Receipts);

all income and proceeds derived from any and all of the foregoing.

Chargs

The Chargor, by way of continuing security for the performance of the Secured Obligation,
herelry charges with full litle guarantee by way of first fixed charge in favour of the Charges,
the Chargor's right, title and interest (If any) both present and fulure, vestad and contingant,
statutory and otherwise, in and to those ems referred to in Clause 3 {insofar as such ilems
are not effectively assigned pursuant to Clause 3}

The Chargor, by way of continuing security for the full and timaly performance of the Secured
Obligation, hereby charges with full file guarantes in favour of the Chargse by way of floating
charge all those nghts, properlies and the assats comprising the Coligleral whatsogver and
wheresoever situated bath present and future, 1o the extent not effectively assigned pursuant
to Clause 3 above or charged by way of fixed charge under o pursuant © Clauss 4.1 above
and the Chargor agrees not fo part with, sell or dispose of the whole or pant of sald assels
{excapt by way of sale on an arms length basis in the ordinary course of its business and for
the purposes of canyving on the same and without prajudice o the above-mentioned first fixed
charge and other than i the Chargee).

The Chargee shall be antitied by nolics in writing to the Chargor (o convert the flaating charge
referred to in Clavse 4.2 info & spacific charge as regends any assets spacified in the notics,
and in any event the said floaling charge shall automatically be converted inte & fixed chargs
as regards all the assets subject to the said fioating charge without notice from the Chargse fo
the Chargor upon the happaning of any Event of Defaull. Paragraph 14 of Schaduls 81 to the
Insolvency Act 1988 (incorporated by Schedule 18 to the Enterprise Act 2002} shall apply ©
any floating charge created pursuant © this Deed,

The Chargor undertakes 1o hold upon trust by way of security for the Chargee absolutely, the
entire interest and bensfit of the Chargor (if any) in and o all that Coliateral or any part thersof
which cannot be charged or assigned by the Chargor together with, without imitation, all
procaeds, money and cther rights and benefits 1o which the Chargor is bensficially entitled in
respect of such Collateral,
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4.8

4.8

4.3

Clause 4.3 shall not apply by reason only of & moratorium being obtained or anyihing being
done with a view 1o a moratorium being oblained under Section 1A of the Insolvency Act 1088
{as amsnded).

The Chargor shall not without the Chargse's prior written consent create or permif o arise or
o subsist any Encumbrance upon the whois or any part of the Collateral Without prejudics to
the foregoing the Chargor further covenants with the Chargse that the Chargor shall not
without the Chargee's prior writlen consent creste or permil to arise of 1 subsist any
Encumbrance upon Hs right, ttle and interesis in and to the Membears' Agreement fo the
axtent that it relates to receipts which constifute Borrower's Distribuiable Recsipts in relation
to the Film.

The security imterssis in favour of the Chargee created herein shall rank in priority to any
other Encumbrances {(whather they be fixed, floaling or otherwise) creatad in respect of the
Coliateral.

The Chargor shall when reguirad by and at the expense of the Charges {(whether before or
after this Deed shall have become enforcaable) execute and do ail such mortgages, charges,
transfers, assignments, assurances, documents, acts and things in such form and otherwise
a5 the Charges may reascnably require for perfecting the securily intended to be hereby
constituted, for further charging the Colisteral In order o sscwre further the Secured
Chligation, for converting any floating charge forming part of this Deed inte a fixed chargs, for
protecting the Charges's interest in the Collaleral or for effecting or facilifating the sxercise by
the Chargee of its powers, authoritiss and discretions hereby or by stalule conferred on them
or any Receiver and shall from ime o time when 50 required by the Chargee producs o of
deposit with the Charges during the continuance of this Deed all desds and documents of fitle
{to the sxtent thal the Chargor is in actual or constructive possession or condrad of the same)
refating o the Colistersl or any of them,

In this Deed the coverants Implied by Sections 2(1) and 3{(1) of the Law of Properly
{Miscellansous Provisions) Act 1994 shall apply to the assignment hereby creatsd.

Enforcemsnt

The securlly crealed by this Deed shall become enforceable upon or &t any time after {1} the
Chargee enforces 18 security over ingenious Film Partners Limited under the IFP Charge;
andfor (it} the Charges enforces its security over Big Screen Productions B Umiled under the
BSPY Charge, andior (i) the Charges enforces iis security over Daylily investments Limited
{in its capacily as a member of Westerdale Productions LLP) under the BEP27 Chargs;
andfor {iv} the Chargee enforces its security over Davlily investrments Limited (in its capacity
as a member of Fallowhawk Productions LLP) under the BSP28 Charge, andior {v) the
Charges enforces s security over Ingenious Film Pariners 2 Limited under the IFP2 Charge;
andfor {viy the Chargee enforces #s securily over DP Ingenious Pariner under the DR
ingenious Partner Charge; andior {wi) the happening of a Default without notice to the
Chargor and without labiity for any loss {(whather of not due to negligence} or any costs of
any kind, and at such time the Charges's obligations under the Loan Agreement shall
lerminate {without prejudice 1o the Chargee’s rights thereunder) and the Debt shall be
immediataly repayable.

Notwithstanding anything to the contrary in this Deed or any Relevant Agreement, the
Chargor's obligations to the Chargee under this Deed and any other Relevant Agreement 1o
which i is & party are limited o payments out of Borrower's Distributable Receipls and the

&
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8.2

Coliateral and Chargor shall have no obligation to make any payments o the Chargees in
connaction with this Deed or any Relevant Agreement to which #t is a parly from any other
assels, resources or source. In the event of any default or non performancs by the Chargor
of any representation, warranty, covanant or other obligation or liabilily under this Dsed, or
other Relevant Agresments to which it is 8 party, the Chargee's recourse to the Chargor shali
be limitad 1o and only satisfied out of the Collateral and Borrower's Distributable Receipts.
Motwithstanding anything to the contrary in this Desd, in the svent of the ocourrence of any
Event of Defaull under this Deed which defaull shall result directly or indirectly from any
defaglf, act or omission of the Chargse, the PSC, Fox Entertainment Group, Ing. or the
Completion Guaranter under this Desd or any Felevant Agreement (uniess the default by the
PSC shall in tum be caused by an act or omission of the Partnership or Chargor not anising
out of & reguest of the Chargee or the Completion Guarantor pursuant fo the Redgvant
Agreements and not cocasioned by any breach of the Chargee, the PSC, Fox Entertainment
Group, Ino. of the Comgplstion Guarantor in relation to any Relevant Agreement), such Event
of Default by the Chargor shall not entitle the Chargee 1o sxercise any remedies which might
otherwiss be available to it under this Deed or the Ssourity Documents, or otherwise at law or
in equity, all of which rights are irrevacably waived by the Charges, and the Chargor shall be
under no obligation to the Charges (sither with regard o the Secured Cbligation or othenwise)
in connection therewlth.

Exercise of Rights

The Charges may st any lime afer the security hereby oraated shall have hecome
anforceside:

5.1 in relation to the Collateral exercise the power of sals conferred by Section 101 of
the Law of Property Act 1825 ©LPA™ a5 though this Deed were a morigags
made by desd andlor sell, call in, collect, convert into money or otherwise deal
with or dispose of the Collsleral or any part thereo! on an instalment basis or
oiherwise and generally in such manner and upon such terms whataver as the
Charges may think fit;

8.1.2 exarcise il of the powers set out in the LPA and in Schedule 1 1o the Insolvency
Act 15988 and any other powers the Charges may have by law, and/or

£.1.3 i writing, appoint 8 Receiver aver all or any part of the Collateral upon such terms
a5 the Chargee shall think § and remove the Receiver and agpoint ancther in his
place and exerdise any or &l of the powsrs which a Receiver could exarcise.

If a Recelvar is appointed he shall be the sgent of the Chargor {which shall alone be
personaily liable for the Recsivers acts, defaults and remuneration; and, without prejudics o
any other powers the Recelver may have by law (notwithsianding that he is or may not be an
administrator or an administrative receiver), he shall have ail the powsrs set out in the LPA
and in Schedule 1 o ths Insolvency Act 1988 and in addition shall have power

8.2.1 o enter upon any premises necessary and 1o teke posssession of, collect, getinor
realise ail and any part of the Collateral and fo taks, enforce, defend or abandon
any actions, suits and proceedings in the name of the Chargor ar otherwise in
relation to the Collateral ag he or the Charges shall think i

~4
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8.3

8.4

832 o seitle, adiust, refer to arbitration, comproniss and arrangs any  claims,
asovounts, disputes, questions and demands with or by any person who s &
creditor of the Chargor in relation 1 the Collateral or any part thereof,

523 o assign, sell, lsase, lioance, grant options 1o sell, desh with or Mmanage o concur
in assigning, seling, leasing, licensing, granting options o sell, dealing with or
managing of any Colisteral and to vary, terminate or accspt surrenders of lsases
or licances in respect of any of the Collsteral in such mannar and generally on
such terms and conditions as he or the Charges shall think fit and o carry any
such fransactions into effest in the name of and on behalf of the Chargor or
otherwise,

£2.4 to take any steps thal may be necessary o desirable to effect compliance with all
or gny of the agreernents hersby assigned,

82.8 to carry on, manage of concur in carrying on and managing the business of the
Chargor solely in respect of the Film ar any parl thereof including, without
nitation, to teke over and somplets the production of the Film;

6286 o raize or borrow any money that may be required upon the securtly of the whols
or any part of the Colisteral or without such security upon such ferms as the
Chargee or ha shall think fit;

527 0 give valid recaints for all monies and exscute all assurances and things which
may be proper or desirable for the sole purpose of realising the Collateral;

2.8 i make any arangemsent OF COMPIOMISe, pay any compensation of hour any
obligation and snier into any contracts which he or the Charges shall think
axpedisnt in the interests of the Charges in respect of the Colisteral;

B2 in respect of the Collsteral to do all such other acls and things as may be
considered to be incidental or conducive 10 any of the matters or powers aforesaid
and which he or the Chargee iawiully may or can do; and

8210 o exercise all such other power and authority in relation o all or any part of the
caliatersl 28 he or the Chargee shall think ft to confer and so that he or the
Charges may in relation 10 all or any part of the Collateral exercise and confer any
powars and authoriies which it could exercise ang confer i B had full fite
guarantee thereto,

Frovided Always that nothing herein contained shall maks the Charges abie fo the Receiver
in respact of his remuneration, costs, charges or sxpenses or olharwise for which together
with the Recsivers acts, contracts, defauits and omisaions the Chargor alone shall te lable.

The foregoing powers of salke and of appointing 2 Receiver shall be exercisable without any
restrictions {such as but not imited to those contained in Sections 103 and 108 of the LPA}
but subject always 10 the provisions of the Enterprise Act 2002 and the Insolvency Act 1886
{ms amanded). '

The power 10 appoint 3 Receiver hereinbefore sonferred shall be in addition 10 all statutory
and other powers of the Charges under the LA 0 the extent the LPA may b relevant fo the
security hersby oreated and the Raceiver shall have and be entitled o exercise all powers
conferred under the LPA in the same way as if he had besn duly appointed thersunder. Such
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8.5

8.7

8.4

.10

powesr 10 appoint 2 Recsiver herein or by statute conferred shall be and remain exercisable by
the Charges nolwithslanding any prior appointment in respect of all or any parl of the
Coliataral,

The Chargee or the Recelver may enforce the security created by this Beed in any order
which the Chargee or the Recelver in its absolute discretion thinks #if,

The Chargee may appoint more thaen one Recsiver and in such event any referance in this
Deed o a Reocsiver shall apply to both or afl of the Receivers so appointed and the
appointment of Receivers so made shall be deemed t© e g joint and several appointment
and so that the rights, powers, duties and discretions vested in the Receivers so appoinled
may be exercised by them all jointly or sevarally by each of them,

The Charges shall not, nor shall the Receiver, by reason of the Chargee or the Recelver
antering inte possession of the Collsteral or any part thereof be lable o account as
martgagee in possession or for any default or amission of any nature whatsoever for which a
morigages in possession might be liable, or be Hable for any inss of damage oocasioned by of
upon reglisation or diminution in value happening in or about the exercise of any power
confarred hereby or by sialute and the Chargor shall have no right of aclion or oleim againgt
the Chargee on the grourds that 8 betler price could or might have besn obiained on any
such reatisation, sale or disposal. The Chargee and the Receiver shall be entiied to all the
rights, powers, privileges and immunities confared by statule on mortgagees and Racehars,

As and whan the sscurlly created hereunder becomes enforceable by the Chargor, the
Chargor deciaras that i will hold the Collateral (subject to the Chargor's righis of redemption)
ppan frust fo oorvey, R8sigh or otherwise deal with the same In such manner and o such
person as the Charges shail direct and declare that i shall be lawful for the Charges by an
instrurrent under iis common seal 10 appoint a new trusiee or rustess of the Collateral and in
particular, but without imifation, at any time or imes {o appoint & new frustes or frustees
thereof in place of the Chargor.

The Chargee shall have the right &t s complete discretion o give time or induigence to or
compound with and to make such other arangement of whatsoever nature as it shall see fi
with the Chargor or any other person, firm, company or other grganisation without prejudics 1o
the Chargor's lability hereunder or the Chargse’s right and {itle to the Collateral and any
montes recedved by the Chargee from any other parson, firm, company or other organisation
may be applied by the Chargee 0 any account or iransaction of such persons or otharwise as
the Charges shal ses §L

Al any time after the security creatsd hereunder becomas enforceable or afier any powers
conferred by any Encumbrance having priority to the seourity shall have becoms exarcisable,
the Chargee may rageem such of any other prior encumbrance of procure the transfer thereof
o Wself and may seifle and pass the aooounts of the encumbrancer and any account 50
settiad and pazssed shall be conclusive and binding on the Chargor and all monies paid by the
Charges 1o the encumbrancer in accordance with such accounts shall as from such payment
be due from the Chargor 1o the Charges and shall bear interest, fees, cosis and charges
owing hersunder.

AL any time after the security cregted hereunder bscomes enforceable the Charges or a
Receiver may (but shall not be obligad to) do all such things and incur all such expenditure as
the Charges or such Recsiver shall in thaelr sole discretion consider necessary of desirable to
remady such defaull or protect or realise the Coliatersl or s inferests under this Deed and in

g
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particular {but without imitation) may pay any moniss which may be payable in reapect of any
of the Collateral and any monies expanded in s0 doing by the Chargee or Receiver shall be
deemed an expense properly incurred and shall be recoverable from the Coliateral.

Any monies oblained by the Chargee or by @ Receiver appointed harsunder whether by sals
of any of the Collateral or otherwise shall be applied:

8.12.1 first, in payment of all costs and sxpenses incurred and incidental o the powers
conferred on the Chargee or the Renelver hereunder; and

8§22 second, in or towards satisfaction of the Secured Obligation in asccordance with
the terms of the Loan Agreement.

Following the ocourrence of a Default, all monies received, recovered or realised by the
Crarges under this Deed may at the sole discretion of the Chargas be credited by the
Chargee to any suspense of impersonal account pending the application from ime o time of
such mondes and acorued interest tharaon in or fowards the dischargs of any of the Debt.

Protection of Third Parties

Mo purchaser, morigagee or other third party dealing with the Chargee andior Receiver or
other person dealing with the Chargee and/or Recsiver shall be concerned to enguire whether
any of the powers which the Chargee or the Receiver has exercised or purported to axercise
has arisen or become exercisable or whether the security created hersunder has become
enforcesble, the Secured Obligation has been performed or as to the propriety or validity of
the exercise or purporied exerciss of any such power of t© see v the application of any
mongy pald o the Chargor or such Recsiver or stherwise as to the propriety or regularity or
any other dealing by the Chargee or the Receiver and in the absence of bad faith on the pant
of such third party, such dealing shall be desmed to be within the powers conferred hereunder
and to be valid and effectual accordingly and the litle of & purchaser and the position of such
a person shall not be prejudiced by reference o any of those matters.

The receipt of the Charges or the Receiver shall be an absolute and conclusive discharge to a
purchaser and shall relisve such person of any obiigation to see o the appiication of any
sums paid 1o of by the direction of the Charges or the Recsiver.

Warranties and Undertakings of the Chargor

The Chargor warrants, undertakes and agrees with the Charges as follows:~

819 o the best of ds knowiledge, all stalements herein whathar as o matters of fact or
2w are frue;
812 it is & company duly incorporated and valigly sxisting i geod standing under and

by virtue of the laws of England and Wales;

8.1.3 i is not deemed to be unabls to pay its debls within the meaning of Section 123 of
the Insolvency Act 1984,

§1.4 save for the Permitied Encumbrances the Coliateral is and shall be free from all
charges, lens and encurmbrances;

8.1.8 the mamorandum and ariicles of association of the Chargor ingiude provisions
which give the Chargor all necsssary corporate power and authodly 1o own its
assets, B carry on its business as it is now being sonducied and the Chargor 8
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duly qualified to do business in all jurisdictions and fo enter into and perform the
Relevant Agreements fo which it is a party and it has the Tull capacity to enter info
this Deed and aff other agreements and documents required hereunder and has
the full capasity to chargs and assign o the Chargse the Collateral and it has
taken all corporate or other action necessary o authoriss the execution, delivery
and performance of the Relevant Agreements to which itis a party,

io the best of its knowladge and helisf thers are no proceedings, olaims or
Migation current, pending or threatened which shall adversely affect the
distribution and explotation of the Film or the production completion and delivery
of the Film or would adverssly affect the ability of the Chargor to obsarve or
parform iis obligstions under the Relevant Agresments fo which i is a party,

this Deed constitutes {(or will, when exstuted, constitute) the legal, valid and
binding obligations of the Chargor enforceable in accordance with #s terms;

gl consents, authorisations, approvals, licences, sxemptions, filings, registrations,
notarisations and other requirements of governmental, judiclal and public bodies
and authorities reguired or advisable in connection with the sxscution, delivery,
performance, validity, admissibiity in evidence and enforcaability of the Relevant
Agreements to which it is a party have besn oblained or effected {or, in the case
of registrations, will be effscted within any applicable required pericd) and (f
obtzined of effeciad) are in full force and efect there has been ne default in the
performance of any of their terms or conditions,

the execution, delivery and performance of Relevant Agreements to which itis a
party does not and will not viclate in any respect any provision of (i} any law
judgment, regulation, reaty, convention, decree, order o consent to which the
Chargor is subject or by which the Chargor, the Collateral, or any material part of
its asseis or business is bound or affested, or {ii) the congtitutional documents of
the Chargor, or (i) any charge, indenture, agresment or other instrument 1o which
the Chamor is 3 party or which is binding on it or any of its asssls, and do not and
will not result in the creation or imposition of any Encumbrance on its assets in
accordance with any agreemant or instrument {other than this Deed), and

no event has accurred which constitutes a defaull under of i raspect of any law,
or of any agresment o instrument B which the Chargor is a party or by which the
Chargor of its assets may be bound (ncluding, inter alig, the Ralevant
Agreements 10 which it is 2 party) and no event has coourred  which, with the
giving of notics, or the passing of time or on any other condition being satisfied or
determination being made woukd be Hikely o constiuie a default under or in
respect of any law or agreement which is Hkely sither to have a material adverse
effect on the asaets, financial condition, prospects or operations of the Chargor or
materially and adversely affect s ability v observe of perform s obligations
under this Dead.

The Chargor hergby covenants and undertakes with the Charges thet it wilh-

821
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at all times comply with the terms {express or implied) of this Deed and the
Raelevant Agreaments to which # (s a party;
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remain liable under the contracts and agreements chargsd of assigned hersunder
w perform all the obligations assumed by i thereunder;

not raquire the Charges to enforce any term of any of the said contracts and
agreements against any parly (it being acknowledgsd that in no croumstancas
shail the Charges have any obligation s to enforee);

nolify the Chargee of any defaull under the said agreemeants o which it is @ parly
and of which it becomes aware;

upon the request of the Charges give written notice dn such farm and o such
persons as the Charges may require} of the security hersby creatad,

fromt thne o time promiplly when required produce o the Chargse evidence
sufficient o satisly the Charges that the Chargor has at all relevant times
complied with the provisions of this Deed and the Relevant Agreements to which i
is & party and such information concarning the business and affairs of the Chargor
refating & the Film, its property, asseis and Habilities relating iv the Film as the
Charges may reasonably require;

at the Chargee's expense, exscute financing statemenis undsr Uniform
Commercial Codes of such states or counties in the United States of America as
the Chargee may consider appropriate 1o perfact or pratect the Chargee's security
hersunder promplly follewing request by the Charges;

not without the prior written consent of the Chargee o sell, ransfer, dispose of or
part with possession or control of or attermpt fo sell, transfer or dispose of the
Coliateral o any part of It or any interestin if;

immediately upon becoming aware of the same notify the Chargee of any material
luss, the®l, damage or desiruction of the Coliateral or any part of it

not o allow any counterclaim or setoff or other equily in respect of any sum
payable in relation to the Relevant Agreements, the Film andfor rights in the Film;

the Chargor will ensure that at all tSmes its liabilities under the Ralsvant
Agreemenis o which it is a party will be and remain the direct, general and
unconditional labililes of the Chargor, and will rank at leas! parl passu with sl is
other present and huure unsecured and unsubordinedsd Habilitles, with the
exception of any liabilities which are mendatorily preferred by law and not by any
charge,

immediately on bscoming aware of #, the Chargor shall notify the Chargee in
writing of the ccourrence of any Defauit and at the same tme inform the Chargee
of any action taken or proposed (o be taken in connaction with it

the Chargor shall promptly give notice in writing fo the Charges of any litigation,
arbitration or administrative or olher proceeding before of of any judicial
administrative, governmental or other authorily or arbitrator, of any dispute with
any governmenial reguialory body or law enforcament authority, of any lebour
disputa or of any other event which has of may have a material adverse effect on
its assels of prospects;

1é
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8.2.14 not, without the prior written consent of the Chargee change the nature of is
business.

The Charger hersby repeats in favowr of the Chargee ihe warraniies, represeniations,
underiakings and covenanis set oul in the Loan Agreement as if the same were sat forth and
incorporated hersin as part of thess presends.

The reprasentations and warranties in this Clause 8 will be deemed to be repeated with
reference to the facts and ciroumstances then subsisting as of each day on which any
oifigations are owing by the Chargor to the Charges under the Loan Agreament.

indamnity

The Chargor hereby agrees o indemnify and hold harmiess the Charges and any Recsiver
from and against all actions, claims, proceedings, expenses, demands and labilites now ar
hereafter brought against or incurred by either or both of them, or against or by any person for
whose act or omission sither or both of them may be liable, resulling from any breach or
non-gbservance by the Chargor of any of the provisions of this Desd or any fallurg o perform
the Secured Obligation or any payment in respect of the provisions of this Deed or in respact
of the Secured Ghiigation being set aside or declared void for any reason. The Chargee shall
be entiied so to indeminify and hold harmiess the Receiver on behalf of the Chargor which
shall reimburse the Chargee accordingly. The Chargor's Hability to the Charges under the
first or second sentences hereof shall form pant of the Becured Obligation.

Undartaking for Reassignment

Upaon fulfilment of the Secured Obligation pursuant to the Loan Agreemant andior this Deed
the Chargee will at the Chargor's request and expsnse-

(&} reassign to the Chargor, or as i may direst, the righis and benefits that the Chargor
has assignad (o the Chargee as security;

{b} release the Collaterat charged pursuant to Clause 3; and

{c} upon writhen request and at the Chargor's sxpsnse exscute and deliver o the
Chargor all decuments and instruments reasonably requirsd or desirable o effect the
said reassignment and release.

Mature of the Beourity

This Deed i3 a contihuing sscwilty and shall remain in force notwithstanding any
intermediate payment of settfament of acoount or other act, omission or matier whatsoever
which bul for this provision might operate to relsase or otherwise exonerate the Chargor
from its obligations hereunder or affect such sbligations or releass or diminish the security
conferrad hersunder and is in addition to and shall not merge info or otherwiss prajudice or
affect any guaranige, Encumbrance or other sight or remedy now or hereafier hald by or
available o the Charges and shall not be in any way prejudiced or affected thereby or by
the invalidity thersof or by the Chargee now o hereafter dealing with, exchanging,
refeasing, modifying or abstaining from parfecting or enforcing any of the same or any right
which the Chargee may now or heraafter have or giving time for payment or indulgence or
compounding with any other person.

The sacurity oreated by this Deed is in addition o, and shall nol be merged inio, of in any
way prejudice any other sscurity interest, charge, documeant or right which the Chargee may
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now or at any time hersafter hold or have as regards the Chargor or any other person, firm
or sorporation in respect of the Collataral and shali not in any way be prejudiced or affected
thereby or by the ihwalidity thereof or by the Chargee now or hereafler dealing with,
sxchanging, releasing, modifving or shstaining from perfacting or enforging any of the sams
or any rights which it now or hereafter has and this security shall remain in Rill fores and
affect as 2 continuing securlty unless and untif the Chargee shall relsase and discharge this
Dead in accordance with Clause 10,

The rights grantad to the Chargee hareundsr are in addition to, and in no way imi or
resirict, the rights granted to Chargse in the Loan Agresment,

The exsrcies by the Chargee of s rights under this Deed shall in no way affect or be o
substitution for such other lsgal or equitable rights and remedies as the Chargee may have
against tha Chargor or any third party

Grani of Time or Indulgence

The securkty created by this Desd shall not be affected or prejudiced in any way by the
Chargee glving time or granting any indulgence or accepting any compromise from or
compounding with of making any other arreangement with the Chargor or any other parson,
firm or company in respact of the Seoured Ohligation.

Further Assuranse

The Chargor hareby undertakes and covenants to the Charges &l the Charges's reguest
and expense W do all such further acls and sxecuie all such further documents and
instruments as the Charges may from fime fo time require 1o vest in or further assure o the
Chargee the rights expressed 0 be assigned and granted o the Charges under this Deed
and for the protection and erforcement of the security heraby created.

Subject to the occurrence of & Defaull, the Chargor hareby imsvocably and by way of
zacurity appoints the Chargee and, if any Recalver shall be appointsd, the Charges and the
Recaiver inintly and severally, the attorney or stiorneys of the Chargor and in e nams and
on its behalfl to sign, execule and deliver ail deeds and documents and to do all acts and
things which the Charges may requirs of deem appropriste for the purpose of realising this
security. The Chargor heraby acknowledges that such appointment shall be coupled with
an interest and shall be irrevocabls. The Chargse shall promplly deliver to the Chargor 2
cupy of each deed or document signed or executed under this power of altomaey.

This appointment shall operate as & ganeral power of atlormey made under Section 10 of
the Fowers of Attorney Act 1871, This power of atiorney shall terminale with out further
notice on the release and discharge of this Desd pursuant to Clause 10 hergol.

Notics of Default

The Chargor shall give writien notice io the Chargee of the ooouwrrence of any Defaull a3
soor a5 such oocurence becomes known o the Chargor.

Gensral

Any re-assignment, releasse, selilement or discharge betwsen the Chargor and the Uhargee
shall be conditional upon no sscurlty or payment made or given fo the Charges being
avoided, reduced, seol asids or rendered unenforcesble by virtue of any provision o
enactment now or hersafier in force relating to bankruptey, insalvency or liquidation and if
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any such security or payment shall be avoided, reduced, set aside or rendered
unenforceable the Chargee shall 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 re-
assignment, release, seftlement or discharge had not taken place.

This Deed shall remain the property of the Chargee notwithstanding any releass 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 pariial 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 law.

Any release, settlement or discharge between the Chargor and the Chargee shall be
conditional upon no security or payment made or given fo the Chargee being avoided,
reduced, set aside or rendered unenforceable by virlue of any provision or enactment now
or hereafter in force relating to bankruptey, insclvency or liquidation and if any such security
or payment shall be avoided, reduced, set aside or rendered unenforceable the Chargee
shall be entitied to recover the full amount or value of any such security or payment from the
Chargor and otherwise {0 enforce this Deed as if such release, settlement or discharge had
not taken place.

Assignment

The Chargee shall not be entited io charge, sub-charge, license, transfer, assign or
otherwise grant security over or deal with all or any of the rights assigned and granted to it
hereunder (including the benefit of any warranties, undertakings, representations and
indemnities} to any third party provided however that Chargee shall be entitied to assign the
benefit hereof to @ member of the Chargee's group of companies. The Chargor shall not
assign any or all part of ifs 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 shali for any
reason be adjudged by any court or other legal authority of competent jurisdiction to be
invalid, such judgment shall not affect the remainder of this Deed, which shall continue in full
force and effect.

Motices

Any notices required to be given under the provigions 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 o such other address as sither party may hereafter designate from time to time in
accordance with this clause together with a2 copy in the case of the Chargee to Legal
Departmant, InternationallFinance, Fox Searchlight Pictures, Inc., JIIIININGG
I . S A with a further copy to Wiggin LLP, Jessop House,
Jessop Avenue, Cheltenham, Gloucestershire GL50 3WG (Altention: Miles Ketley, Charles
Moore and Guy Sheppard, fax +{j ] R < @ copy in the case of the Chargor to
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15 Golden Square, London, W1F 9JG (Attention: Head of Legal and Business Affairs,
fax + ). -rd any notice so given shall be deemed to have been served
(unless actually received at an earlier time in which case the time of service shall be the
time of such actual receipt):

if hand delivered, at the time of delivery;

if sent by facsimile or other printout communication mechanisms, at completion of
transmission if during business hours at its destination, or at the opening of business on the
next business day if not during business hours (and for this purpose "business hours”
means between 09:00 and 17:30 and "business day" means Monday fo Friday, excluding
bank or other public holidays in the country of the addressee) but subject to proof by the
sender that it holds an answerback or automatic printout confirming successful transmission
in readable form and in the case of facsimile and other print-out communication
mechanisms, o proof by the sender that it holds a transmission report indicating
uninterrupted transmission to the addresses; and

if sent by prepaid post as aforesaid, forty-eight (48) hours after posting {exciusive of the
hours of Sunday), if posted to an address within the country of posting, and three (3} days
after posting if posted to an address outside the country of posting.

o Waiver

No failure or delay on the part of the Chargee or the Chargor in exercising any right, title,
powsr of remedy hereunder shall operate as a waivaer thereof, nor shall any single or partial
exercise of any other right, power or remedy hereunder. The remedies herein provided are
cumulative and not exclusive of any remedies in law.

Governing Law

This Deed shall be construed and performed in all respects in accordance with, and shall be
governad by, the laws of England and the parties irrevocably submit to the non-exclusive
jurisdiction of the English courts,

Clause Headings

The clause headings in this Deed are for the convenience of the parties only and shall not
fimit, govern or otherwise affect its interpretation in any way.

Counterparis

This Deed may be exscuted in any number of counterparis and on separate counterparis,
and each counterpart shall when executed constitute an original of this Deed and togsther
all such counterparis shall constitute one and the same document. Execuled copies of the
signature pages of this Deed sent by facsimile or transmitted electronically in either Tagged
image Format Files (TIFF) or Portable Document Format (PDF) shall be treated as originals,
fully binding and with full legal force and effect, and the parties waive any rights they may
have to object to such treatment. The Chargor shall provide its original ink signatures {o the
Chargee as quickly as practicable after execution of this Deed.
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Hame of Agreemend

Commissioning and Distribution
Agreement

Short Form Assignment of

Copyright 1o Swdio

Form of Copyright Assignment

Form of Copyright Assignment

Compistion Guaranies

Parant Company Guaranies

TR0

SCHEDULE 1

Relevant Agresments
Partias

Inganious Fiim Partnars LLP {4}
Westerdale Productions LLP {2}
Big Screen Productions 8 LLP (8)
Faliowhawk Productions LLFP (&)
Finsen Froductions LLP (&)
ingenious Film Partnars 2 LLP {8}
Down Productions {7}

Fox Saarchlight Pictures, Inc. {8)

Fox Searchiight Pictures, Inc. {1}
ingenious Film Partnars LLP (2}
Westerdate Productions LLP {3}
Big Screan Productions 8 LLP (4)
Falipwhawk Productions LLFP (§)
Finsen Productions LLP (€}
Inganicus Fiim Pariners 2 LLP (T
Down Productions (8)

Fox Searchiight Pictures, Inc. {1}
inganious Flim Partners LLF (2)
Waslerdale Productions LLP (3}
Big Screen Productions § LLF {4)
Faliowhawk Productions LLP (§)
Fingen Productions LLF {8}
inganious Fiim Partners 2 LLP (T}
Down Productions (8)

Farcrowd Service, Ine. (1)
ingenious Fiim Parthers LLP {3}
Westardale Productions LLP (3}
Big Screen Productions ¢ LLP {4)
Faliowhawl Productions LLP {5}
Finsan Productions LLP {8}
ingenious Fim Parthers 2 LLP (T}
Dy Productions (8)

Fox Searchiight Completions, ne. {1}
ingenious Film Partners LLP ()
Weslerdale Productions LLP (3}

Big Screen Productions & LLP {4}
Fellowhawlk Productions LLP (5}
Finsen Productions LLP (€}
ingenious Film Partners 2 LLP (T
Down Productions (8}

Fox Entertainment Group, Ing. (1)
ingenious Film Partners LLP {3}
Wasterdale Productions LLP (3}
Big Sereen Productions 8 LLP (4)
Failowhawk Productions LLP {5)
Finsan Productions LLP (8}
ingenious Film Pariners 2 LLP (T}
Down Productions {8)
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Date

OF even date herewith

O evan date herewith

Of even dale herewith

OfF even dale herewith

Jf even dals herawith

Of even date harewith




Security Agresmant, Assignment
and Maorlgage of Sopyright

Deed of Securty Assignment and
Charge

Deed of Becurily Agreement and
Charge

Deed of Guarantse, Ssourity
Azsignment and Charge

Loan Agresment

Froduction Services Agreement

Motice of Assignment and
Irrevocable Payment Instruction

One Picture Licence

Short Form Licenos of One
Picture Licence
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Finsen Productons LLP (1)
Fox Ssarchiight Ptures, Inc. (2}

Daylily Investments Limited (n ils
capaciy as a marmber of Fingen
Productions LLP} (1)

Fox Searchiight Pictures, inc. (2}

Finsen Productions LLP {1}
Fox Searchiight Complations, Inc. (3}

Finsen Preductions LLP (1)
Fox Searchiight Piolures, Inc. (2}

Fox Searchlight Pictures, ine. (1)
Davvlily Investiments Limited (n iis
capacity as a2 member of Finsen
Productions LLP) (&)

ingenious Film Parthers LLP (1)
Wasterdale Productions LLP {2}
Big Sorgen Productions B LLR {3)
Fallowhawk Productions LLP {(4)
Finsen Productions LLR {8}
ingenious Film Partners 2 LLP (8}
Dovwn Productions (73

Farcrowd Service, Inc. {7}

Finsen Productions LLP {1}
ingenious Media Invesiments Limited
(2}

ingenious Films Limited (3}

Drality Investments Limited (in its
capacity as 2 member of Finsen
Froductions LLPY &)

Fox Searchiight Pictures, inc. {5}
Fax Searchiight Completions, ing. (8]
Farcrowd Service, Inc. {7}

Fax Searchlight Pictures, ine. {1}
Ingenious Film Pariners LLP (2}
Wasterdals Productions LLP {3}
Big Soreen Productions § LLP (4]
Faliowhawk Productions LLF {8}
Finsen Productions LLP (&}
Ingenious Film Pariners 2 LLP {T)
Down Productions (8)

Farcrowd Servics, Ing. {1}
ingenicus Fiim Pariners LLF (2}
Westerdale Productions LLP (3)
Big Soreen Productions % LLP (4)
Faliowhawk Productions LLP (5
Finsen FProductions LLP (8}
ingericus Fim Partners 2 LLP (7}
Down Productions (8)
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Of gyen date hergwith

OF even dats herewith

Of gven date herewith

O even dale herawith

Of sven date herewith

Of sven date herewith

Of even dals herawith

Jf even dats herswith

Of even date herewith




Short Form Licence
{Confirmation)

Deed Reiating to Laboratory
Pladgshoider Agreement

FL Undariaking

ML Undertaking

Distiaimer Letler

Paymant Desd

Execulive Producer Agreement
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Farcrowd Servics, ing. {1)
ingenious Film Pardners LLP {2}
Westerdale Productions LLP {3}
8ig Soresn Productions 2 LLP {4)
Fallvwhawk Productions LLP {(8)
Finsen Produchons LLP (8}
ingenious Fiim Parlners 2LLF (N
Down Productions (8)

Fox Searchlight Pictures, Ing. {13
Fox Searchlight Completions, Ing, {2}
ingenious Film Pariners LLP (&)
Waesterdale Productions LLP {4)

Big Scresn Productions 8 LLP (5}
Fallowhawhk Productions LLP (&)
Finsen Produckons LLP {7}
ingenipus Film Pariners 2 LLP {8)
Down Productions (8)

Farcrowd Service, Inc. (10}

ingenicus Films Limitsd {1}
Fox Ssarchiight Pictures, Inc. {2}

ingenious Media Investments Limited
{1

Fox Sserchiight Pictures, inc. (2}

Firnsen Productions LLP {1}
ingenious Media Investmeants Limited
{2}

Fox Searchiight Pictures, inc. {3}
Fox Ssarchiight Completions, Inc. {4}
Farcrowd Serviee, Ine. (8]

Dayiily Investments Limited {nits
capacily as & member of Finsen
Productions LLP} {8}

Daviily Investments Limited {in its
capacity as & member of Finsen
Froductions LLPY (1)

ingenious Media Investmenis Limited
(23

Finsen Productions LLP {3)

Farcrowd Servics, Ino. (1)
ingsnicus Films Limited (2)
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Of even dats herewith

Of even dats herewith

OF aven date harswith

Of sven date herewith

Of even dats herewlth

Of even dats herawith

Of sven date hermwith




EXECUTION PAGE OF DEED OF SECURITY ASSIGNMENT AND CHARGE IN RESPECT OF
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"FAR FROM THE MADDING CROWD”

IN WITNESS whereof the Chargor and the Chargee have executed this instrument as a
Deed the day, month and vear first above written.

EXECUTED as a DEED by
DAYLILY INVESTMENTS LIMITED
acting by #ts duly authorised attorney

N Mg o

i1 the presence of Attorney

Withess signature: -

WHReSE Nama.

WIness address: - wrelisen Figh (hée Todd)
Field Fisher Waterhouse LLP

London EC3N 2AA
Solicitor

Witness occupation: ...

EXECUTED as 2 DEED on behalf of
FOX SEARCHLIGHT PICTURES, INC.

S

e e

acting by its duly authorised attorney

in the presence of Attorney

Witness signature: -

VWHRBSS NBMB. ... e e,

Withess address: .. ... ~-MelissaFish tnée Todg)
Field Fisher Waterhouse LLP
35 Vine Strest

CLOAden BECEN 2AA
Solicitor

Witness acoupation: ...
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