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Received for Electronic Filing: 08/10/2013

Details of Charge

Date of creation:  27/09/2013
Charge code: OC30 8659 0116
Persons entitled: TWENTIETH CENTURY FOX WORLDWIDE PRODUCTIONS, 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 AS APPLIED BY
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THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
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

LLP number: OC308659

Charge code: OC30 8659 0116

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th September 2013 and created by INGENIOUS FILM
PARTNERS LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 8th October

2013.

Given at Companies House, Cardiff on 8th October 2013

Companies House
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Deed of Security

Assignment and Charge
"MISS PEREGRINE'S HOME
FOR PECULIAR CHILDREN"

Dated 7} GegdRVWRY 2013

INGENIOUS FILM PARTNERS LLP (1)
TWENTIETH CENTURY FOX WORLDWIDE
PRODUCTIONS, INC. (2)
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DATE A IO VOARYT 2013

PARTIES

(H INGENIOUS FILM PARTNERS LLP, (Partnership Number: OC308659) a limited liability
parinership registered in England and Wales whose registered office is at 15 Golden Square,
London, W1F 8JG (the "Chargor” which expression shall be deemed to include its successors in
title and permitted assigns); and

(2) TWENTIETH CENTURY FOX WORLDWIDE PRODUCTIONS, INC. _

{the "Chargee").
RECITALS

(A By a completion guarantee dated of even date herewith between the Chargor, Big Screen
Productions 9 LLP, Westerdale Productions LLP, Fallowhawk Productions LLP, Finsen
Productions LLP, Down Productions, Ingenious Film Partners 2 LLP and the Chargee (the
"Completion Guarantee") the Chargee has agreed o guarantee fo the Chargor the completion
and delivery of a feature film provisionally entitled "Miss Peregrine’s Home For Peculiar Chiidren”
{the "Film") and the Chargor has entered into certain covenants and undertakings in connection
with the Film.

(B) The Chargor has agreed to execute this Deed in favour of the Chargee as security for the
performance of its obligations under the Completion Guarantee.

THE PARTIES NOW AGREE as follows:
4 DEFINITIONS AND INTERPRETATION

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

"Associated Company” in relation to any company, anocther company which is &
subsidiary of, or a holding company of, or another subsidiary
of the holding company of, that company or anocther
company or is an associated company or associate within
the meaning of the income and Corporation Taxes Act 1988
Sections 416 and 417 and Section 435 of the Insolvency Act
1986,

“Borrower's Distributable Receipts” shall have the meaning given to it in the Loan Agreement;

"BSPY Charge” the deed of security assignment and charge dated on or
about the date hereof between Big Screen Productions 9
LLP and the Charges;

"BSP27 Charge” the deed of security assignment and charge dated on or

ahout the date hereof between Westerdale Productions LLP
and the Chargee;

"B8P28& Charge” the deed of security assignment and charge dated on or
about the date hereof between Fallowhawk Productions LLP
and the Charges;




"B8P28 Charge”

“Coliateral”

"Commissioning Agrsement”

’l\iﬁeediﬂ
"BF ingenious Partner”

"BR ingenious Partner Charge”

“Encumbrance”

“Event of Defauit”
“Film®

"IFP2 Charge”

i H

“Ingenious Member”
“Laboratory Pledgeholdey Letter™

“Loan Agreement”

“HMembers’ Agresment”

the dead of security assignment and charge dated on or
ahout the date hereof between Finsen Productions LLP and
the Chargss,

the property, assets and interests (whether presani or
future) hereby charged or assigned or fo be charged or
assigned or each or any of them or part thereof under
ciause 3 and 4.1 of this Dead in favour of the Chargee and
all other property and assets which at any time are or arg
required to be assigned or charged in favour of the Chargee
under this Deed,;

the commrmissioning and distribution agreement dated on or
aboui the date hereof betwsen the Chargor, Big Screen
Praductions §  LLP, Westerdale Productions  LLP,
Faliowhawk Productions LLP, Finsen Productions LLP,
Down Productions, Ingenicus Fim Partners 2 LLP and
Studio;

this Dead of Assignment and Chargs;
Capitan Fims Limited;

the deed of security assignment and charge dated on or
about the date hereof betwsen DPF ingenious Partner and
tha Chargee;

any morigage, charge, pledge, hypothecation, Hen {other
than a lien arising solely by operation of law in the normal
course of business, the aggregate amount of which is not
material), assignment, option, right of set off, securily
interest, trust arrangemsant and any other preferential right
or agreement to confer security and any ransaction which,
in legal terms, is not a securad borrowing but which has an
aconomic of financial effect similar iv that of a secured
horrowing;

shail have the meaning given fo itin Clause 5.1;
shall baar the meaning ascribed (o i in Regilal A

the deed of security assignment and charge dated on or
about the date hereof between ingenious Film Partners 2
LLP and the Charges,;

ingenious Media Investments Limited (previously named
“Ingenious Films Limited"),

Inganious Film Pariners Limited;
shall have the meaning given to it in the Loan Agresment;

the loan agreement dated on or about the date hereot
between the Ingenious Member and Studio;

the agreament entered into between the Chargor, IMIL and
the Ingenious Member,




“Payment Deead"”

"Permitted Encumbrangas”

“pELT

“Receipis”

“Receiver”
"Recoupmsent Schedude”

"Relevant Agresmenis”

“Relevant Parfy™

"Security Documenis”

the payment deed of even dale between the ingenious
Member, IMIL and the Chargor,

shall mean the encumbrances created by the "Securily
Agresments” {as defined in the Loan Agreemsnt),

shall have the meaning given o it in the Loan Agresment;
shall have the meaning given 1o it in the Loan Agresment;
any recelver or manager of administrative receiver,
Schedule 7A 10 the Commissioning Agrsement,

this Dead and those agreements listed in Schedule 1
attached to this Deed, and the Payment Deed,

esach and every pary lo this Deed, and the Relevant
Agreements other than the Charges;

this Deed, and any other instrument which may have besn

or is at any tims afler the date of this Deed executed by the
Chargor in favour of the Charges o guarantee or secure the
parformance and discharge of the Secured Obligation;

"Secured Obligation” the Chargor's obligation set out in Clause 2,

"Stugdio” Twantieth Century Fox Film Corporation;

“Unsecured Raceipis” that share of the Receipis under the Reccupment Schedule
to which the Chargor is entitled nat (unless the provisions of
Ciause 13.2{a) of the Commissioning Agreement apply} of

the Borrower's Distribuiable Receipts;

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 versa,

1.3 Any reference in this Deed to any statute, statutory provision, delegated legislstion, code or
guideline shall be a reference thereto as the same may from tims o time be amended, modified,
exiended, varied, supersaded, replaced, substituted or consolidated.

Unless otherwise stated time shall be of the essence for the purpose of the perfcrmahc—& af the
Chargor's obligations under this Deed.

2 THE CHARGOR'S COVENANT

in consideration of Chargee entering into Completion Guarantes, the Chargor hersby covenanis io
perform and discharge when due all its obligations under the Completion Guaraniee.

3 SECURITY ASSIGNMENT

The Chargor, by way of continuing security for the performance of the Secured Obligation, hereby
assigns to the Chargee with full tile guarantee {and insofar as necessary by way of present
assignment of fulire copyright pursuant fo Section 81 of the Copyright, Designs and Patents Act
1488 as the same may be amended or replaced from tims o time} subject o the proviso for re-
assignment in Clause 10 below, all of its right, title and interest (if any) both present and Tuture,
vesied and contingent, statutory and otherwise, in and (o the foliowing in refation (o the Film:

3.1 the entive copyright and all of the Chargor's other righis in and fo the Film and all elements
containad therein and in any music, music compositions and/or recordings including lyrics and all

23
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rights o exploit the same and to produce, publish, reproduce and synchronise all or any of the
same and other copyright works produced by or for the Chargor in connection with the Fim,

the rights of copyright and other rights in all underlying material acquired or created by the Chargor
upon which the Film is based including the screenplay for the Film,

all Hiterary, property and ancillary rights {including, without imitation, all publishing, merchandising,
remake, ssquel and spin-off rights) in the Fim;

ail coniracts and contract rights, agreements for personal services, book debts and all personal
property of the Chargor in so far as they relate o the Film or to any ierary property and ancillary,
publishing, merchandising and spin-off rights therein and the benefit of and the benefit of and the
proceeds of any insurance policies taken out or i be taken out in connection with the Film;

all other rights and tangible and intangitle properties created or acquired or to be crealed or
acguired by the Chargor in connection with the Film;

all rights to distribute, lsase, licence, sell, exhibit, broadcast or otherwise deal with the Fim,
underlying material and ancilfary rights by all methods and means in all media throughout the
universe including, without limitation, the Charger's entifement o receive all monies and other
procesds derjved therefrom;

all the Chargor's rights, interests and benefiis in and fo {i) the Relevant Agresments {(other than the
Completion Suarantee) and all other agreements enfered inte or to be entered into by the Chargor
raiating to the Film and the benefit of all income or moneys payable o the Chargor in reéspect
thereof and (i) solely insofar as they relate to the ingenious Member's entitiemnent o Borrower's
Distributable Receipts in respact of the Film as sat forth in the Payment Deed and the Mambers’
Agresment;

the ravenuss from book debts owed {0 the Chargor or in respect of, and proceeds of, any or alt of
the above including, without limitation, any and all sums, procesds, money, products, profits or
other property obtained or to be oblainad from the distribution, exhibition, sale or other uses or
dispositions of the Film or any part of the Film, all proceeds, profits and products, whether in
monay or otherwise, from the sale, rental or licensing of the Film andfor any of the slements of the
Fitm including, without Hmitation, from rights in underlying material or ancilfary coliateral, allied,
subsidiary and merchandising rights;

all income and procesds derived from any and all of the foregoing;

BUT EXCLUDING (a) the benefit of the Commissioning Agresment including any and ali amounts
payable fo the Chargor thergunder including, without limitation, the Unsecursd Receipls (save ]
the extent it relates fo Borowsr's Distributable Recsipts); (b} the benefit of the Members'
Agreement save to the extent it relates to Borrower's Distribulable Receipts] {c} the assels or
resources of any member of the Chargor {other than in respect of the Ingenious Member, the
Borrower's Distributable Heceipts),;

for the Chargee to hold the same absolutely, throughout the universs, for the full period of
copyright {or other rights) in the same wherever subsisiing or acquired and all renswals and
axtensions thereof, and thersafter {insofar as may be or become possibie) in parpetuily.

CHARGE

The Chargor, by way of continuing security for the performance of the Secured Obligation, hareby
charges (subject fo Clause 10) with full title guarantee by way of first fixed charge in favour of the
Charges, the Chargor's right, tile and interest (if any) both present and fulure, vasted and
contingent, stalutory and otherwise, in and to the foliowing in refation o the Film throughout the
universe:
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4.1 all copies of the Film and any music andfor sound recordings or other works produced in
connaction with the Film and all materials in tangible or infangible form incorporating or
reproducing the same or any part or element thereof,

4,12 alt rights and properties, including, without limitation, physical properties crasled o
acruirad or to be created of acquired in connection with the production of the Film;

4.1.3 alt sums from ime to time standing to the cradit of the Chargor in any production account
astablished for the Film (Account{s)");

414 the revenues from book debts owed to Chargor in respect of, and all income and
proceads of, any or all of the above;

4.1.5 {insofar as not effectively assigned pursuant to Clause 3} those items referred o0 in
Clause 3;

416 any and ali chaliels in respect of the Film now or hersafter belonging to the Chargor,

4.1.7 {insofar as not effectively assigned pursuant fo Clause 3) all rights and claims to which
the Chargor is or may become entitied in respact of any policy of insurance in respect of
any itlem charged or assigned hersunder,

BUT EXCLUDING (a) the benefit of the Commissioning Agreement including any and all amounts
payable to the Chargor thereundsr including, without limifation, Unsecured Receipts (save 1o the
extent it relates to Borrower's Distributable Receipts); (b) the benefit of the Members' Agreement
save {o the extent § relates {o Borrower's Distributabis Receipts; (¢} the assels or resourcas of any
member of the Chargor {other than in respect of the Ingenious Member, the Bomowers
Listribuiable Recelipts);

for the Chargee to hold the same absolutely, throughout the universe, for the full period of
copyright {or other righis) in the same wheraver subsisting or acquired and all renewals and
exiensions thereof, and thereafter {insofar as may be or become possibie} in perpeluity.

The Chargor, by way of continuing security for the full and timely performance of the Secured
Obligation, hereby charges with full tile guaranies in favour of the Charges by way of floating
charge all those rights, properties and the assseis comprising the Collateral whatsoever and
wheresosver situated both present and future, o the exdent not effectively assigned pursuant to
Clause 3 above or charged by way of fixed charge under or pursuant to Clause 4.1 above and the
Chargor agrees not to part with, sell or dispose of the whole or part of said assets {excapt 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 to the above-mentioned first fixed charge and other
than to the Chargee).

The Chargee shall be entitled by notice in writing fo the Chargor to convert the fioating charge
referred o in Clause 4.2 into a specific charge as regards any assets specified in the notice, and in
any event the said floating charge shall automatically be converted info a fixed charge as regards
all the assels subject to the sald floating charge without notice from the Chargee to the Chargor
upon the happening of any Event of Default. Paragraph 14 of Scheduls BY fo the Insolvency Act
1986 {incorporated by Schedule 18 to the Enterprise Act 2002) shall apply to any fleating charge
created pursuant (o this Deed.

The Chargor undertakes to hold upon trust by way of security for the Charges, the entire interest
and benefil of the Chargor {if any} in and to all that Coliateral or any part thereof which cannot be
charged or assigned by the Chargor fogether with, without limitation, sl proceads, money and
sther rights and benefis to which the Chargor is beneficiaily entitled in respect of such Collateral.

Ciause 4.3 shall not apply by reason only of a moratorium being obtained or anything being dong
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with & visw 10 a moraorium being oblained under Seclion 1A of the Insolvency Act 1888 (as
amanded).

The Chargor shall not without the Charges's prior written consent {which is hereby given in respect
of the Laboratory Pledgsholder Leiter and ali the securily given o Studio) creale or permit {o arise
or {o subsist any Encumbrance upen the whole or any part of the Coliateral SAVE FOR the
Permitied Encumbrances. Withou! prajudice to the forsgoing the Chargor further covenanis with
the Chargee that the Chargor shall not without the Chargee's prior written consent create of parmit
o avise or to subsist any Encumbrance upon is right, tile and interssts in and to the Members’
Agreament io the extent that it relatss {o receipts which constiide Borrowsr's Distributable
Receipis SAVE FOR the Permilted Encumbrances.

The security interests in favour of the Chargee crealed herein shall rank in priority fo any other
Encumbrances (whethar they be fixed, floating or otherwise) craated in respect of the Collateral

The Chargor shall when required by and at the expense of the Chargee {(whether before or after
this Deed shall have become enforceable) executs and do all such morigages, charges, ransfers,
assignments, assurances, documents, acts and things in such form and otherwise as the Charges
may require for perfecting the security intended o be hereby conslituted, for further charging the
Collateral in order 1o secure further the Secursd Obtligation, for converting any floaling charge
forming part of this Deed into a fixaed charge, for protecting the Charges's inferest in the Collateral
or for effecting or facilitating the axercise by the Chargee of its powers, authorities and discretions
hereby or by statute conferred on them or any Receiver and shall from time to time whan so
required by the Chargee produce o or deposit with the Charges during the continuance of this
Deed all deeds and documents of Htle (o the sxtent that the Chargor is in actual or constructive
possession or controd of the same) relating to the Collateral or any of them {excluding only the
Member's Agreement).

in this Deed refersnces to "copyright”, “films”, "sound recordings”, "copies of films and sound
recordings” and to all other rights herein mentioned shall (where the context requires or admits} be
construad in accordance with the Copyright, Dasigns and Patents Act 1988 and the covenanis
implied by Sections 2(1) and 3{1) of the Law of Property (Miscellanesus Provisions} Act 1894 shall
apply 1o the security assignment hereby created.

The Chargor shall on the date of this Deed, in relation to the production accouni(s) in the name of
the Chargor, if any, deliver to Charges a Notice of Charge of Bank Accounts duly exgcuted by the
Chargor in the form set out in Part | of Schedule 2 and shall use all reasonable endeavours o
procure the delivery of an acknowledgement by the relevant bank in the form of the
acknowledgement af Part { of Schedule 2. At the same time as the Chargor delivers such notice o
the Bank, the Chargee will deliver to the Bank a notice in the form set out in Part If of Schadule 2
or in such other form as may be agreed. Al any time after the ocourrence of an Event of Defaull,
the Chargee may at any time without notice o the Chargor withdraw or amend such notice in the
manner contfemplated in that notice or give instructions o the Bank requesting the payment,
withdrawal or release of the sums from time o time standing the credit of the relevant account
which is the subject of such notice.



& ENFORCEMENT

=

Upon the occurrencs of any of the foliowing events {each an "Event of Default’™)

51.1 Non-payment: the Chargor fails to pay any sum expressed o be payable by it under the
Relevani Agreemants to which it is 2 parly at the time and otherwise in the manner

spacifisd In such Relevant Agreements and this default s not remsdied within §
Business Days afler the dus date for payment, or

51.2 Braach of obligations: the Chargor for any reason falls duly and promplly to perform of
observe any material obligation (other than a payment obligation) or undertaking
exprassed to be binding on or undertaken by i in or under the Relevant Agreements fo
which it is a parly and, in the case of a failure which is, in the opinion of the Chargse,
capable of being ramediad, the Chargee doss not determine, within five Business Days
after the failure, that it has been remadied o the Charges's satisfaction; or

513 Misrepresentaiion. any represeniation or warranty given or made by the Chargor or any
statemeants furnished by the Chargor pursuant to this Deed or any Relevant Agreement
or in any certificate, legal opinion or notice delivered or made in, under or in connection
with this Deed, is incorrect or misleading in any material respect; or

514 Cross-defaull  any liabifiies of the Chargor are not paid o repaid on the dus dale or
within any relevant cure period or, if payable or repayable on call or demand, are not
paid or repaid when called or demanded or becoms due or capable of being declarad
due before the siated date of matusity {otherwise than at the election of the Chargor), or
if any facility or commitment available to the Chargor relating o such liabilities is
withdrawn, suspended or cancelled by reason of any default (however described) of the
person concerned, or if the Chargor goes inio default under or commits a breach of any
agreement relating 1o any such Habilities; or

515 Unlawfulness; invalidity. it becomes or proves to be unlawful or impossible in any
material respect for the Chargor duly and promptly to perform or obsaive any of the
obiigations or undertakings expressed to be binding on or underiaken by | in o under
the Relevant Agreements to which it is a party, for the Charges o exercise any righis
vested in it under such Relevant Agreements, or if any of such Relevant Agreements for
any other reason {(other than dus and complste performance in accordance with their
respective terms) becomes invalid or unenforceable or ceases to be in full foree and
effect, or if the Chargor does or causes or permils to be done any act or thing evidencing
an intention to contest of repudiate any of the Relevant Agreements in whole or in part;
oF

518 Revocation of consents: any conseni, authorisation, approval, licence, exemption, filing,
registration, notarisation or other requirement of any governmental, judicial or public
pody or authority required or advisable in connection with the execulion, delivery,
parformance, validity, admissibility in evidence or enforceability of the Relevant
Agreements to which it is a party or the performance by the Chargor of its ghligations
under such Relevant Agreements is modifisd in & manner defrimental to the Charges or
is not grantad or is revoked or lerminated or expires; of

51.7 Material adverse change: thers occurs, in the opinion of the Chargee, & malerial
adverse changs in the business, assets or candition of the Chargor, or

518 Cessation of business, the Chargor changes of threatens to change the nalure or scope
of its business, or suspends or threatens o suspend ali or a substantial part of s
pusiness operations, and the Chargee determines that the resull s materially and
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5.1.14
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5.1.15
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adversaly to affect its financial condition or its abiiily to observe or perform its obiigations
under the Relevant Agreemenis to which it is a parly; or

Composition; winding up: the Chargor convanes a meeting of its credilors or proposes
or makes any arangement or composition with, or any assignment for the benefit of, s
creditors or negotistions are commenced with 2 view o the general readjustment or re-
scheduling of all or any pari of its labiiities, or a petition or application is presented {other
than a winding up petition which is withdrawn within 28 days of service or before being
advertised whichever is earlier) or a meeling is convensd for the purpose of considering
a rasolution, or other steps are taken for the appoiniment of an administrator against or
for the winding up or dissolution of the Chargor (other than for the purposes of and

followed by a solvent reconsiruction previously approved in wiiling by the Chargee,.

unless during or following that reconstruction the Chargor becomes or is dediared o be
insolventy, or

Receivership, disiress: a trusies, administrator or administrative or other receiver or

ther encumbrancer s appoinied over or takes any slep with a view 1o taking possession
of all or any part of the assats rights or revenueas of the Chargor, or if any person akas
any step to levy, enforce upon oF sue on any distress, execution, sequesiration,
attachment or other process against any of those assets, righis or revenues having &
vaiue of at least £500,000 and such process is not discharged within 28 days| or

Insolvency: the Chargor becomes unable to pay its debis within the meaning of Seclion
123 of the insolvency Act 1886 or suspends or threatens o suspend making paymantis
with respect to all or any class of its debts; or

Analogous proceedings: anvthing which is, In the opinion of the Charges, analogous o
any of the evenis referred to in sub-clauses 5.1.9, 5110 and 5.1.11 above, and which
accurs under the laws of any junsdichion; or

Encumnbrances enforceable: any Encumbrance which may for the time being affect any
of the assels of the Chargor or the Ingenious Member becomes enforceabls; or

Ranking of Encumbrances: any Encumbrance {other than an Encumbrance expressly
permitted hereunder) which may for the time being affect any of the assets of the
Chargor and which is created or evidenced by this Deed ceases to rank in the manner
axprassad in this Desd or as otherwise agreed in writing by the Chargee; or

Crystaiiisation. any event ocours which would result in the crystallisation of any foating
charge over the whole or any part of the assels of the Chargor, or

Security in jeopardy: for any reason the Chargee certifies that in s reasonabie opinion
the security constituted by any of the Securily Documents is or may be in jeopardy in any
raspect considered by it {o be material, or

Adverse circumsiances. there ocour any circumstances of a national or inlemational
financial, political, military, social or sconomic nature which, in the apinion of the
Charges may have a material adverse effect an the financial condition of the Chargor or
may nperl, delay or prevent fulfiiment by the Chargor of its obligations under the
Relevant Agresmenis to which it is a parly, or

Enforcement of BRSPS Charge: the Chargee enforces its security over Big Screen
Froductions 8 LLP, or

Enforcement of BSP27 Charge: the Chargee enforces its security over Westerdale
Productions LLP; or
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5120  Enforcement of BSP28 Charge: the Charges enforces s securily over Fallowhawk
Froductions LLF,; or

5121 Enforcement of BSP28 Charge: the Chargee enforcss its security over Finsen
Productions LLP, or

51.22 Enforcement of IFP2 Charge: the Chargee anforces ifs security over Ingenious Film
Pariners 2 LLP; or

5123 Enforcement of DP Ingenious Partner Charge: the Chargee enforces its securily over DP
ingenious Pariner,

(sublect to Clause 5.2 below) the Chargee may at any time thersafter serve a notice on the
Chargor demanding payment or discharge by the Chargor of any part of the Secured Obligations,
or if requestad by the Chargee then without prejudice to any other right or remedy of the Chargee,
the securily constituted by this Dead shall be enforceable and the Chargee may sxercise any of
the remedies set forth in Clause 8§ below, without liability for any loss {whether or not due {0
negligence) or for any costs of any kind.

Notwithstanding anything o the confrary in this Desd or any Relevant Agresment, the Chargor's
obligations to the Chargee under this Deed and any other Relevant Agreemant to which Chargor is
a party are limited fo payments out of Borrower's Distributable Receipts and the Collaterat and
Chargor shall have no obligation to make any payments fo the Chargee in connsction with this
Deed or any Relevant Agreement 1o which it is a party from any other assels, resources or source.
in the svent of any default or non performance by the Chargor of any representation, warranty,
covenant or other obligation or fiability under this Deed, or other Relevant Agrasments to which
Chargor is a parly, the Chargee's recourse {o the Chargor shall be imited 1o and only satisfied out
of the Collateral and Borrower's Disiributable Receipts. In no event shall the Chargee be entitled
to recourse against the Unsecured Receipts.  Notwithsianding anything to the contrary in this
Deed, in the svent of the oocurrence of any Event of Default under this Deed which defauit shall
result directly or indirectly from any default, act or omission of the Chargee, Studio or the PSC
under this Deed or any Relevant Agreement {unless the default, action or omission of the P3G
shall be caused by a default of the Chargor not arising out of a request of the Chargee or the
Studic pursuant 1o any Relevant Agreement and not itself occasioned by a default, act or omission
of the PSC, the Charges or Studio), such Event of Default by the Chargor shall not entitle the
Charges to exercise any remedies which might otherwiss be available to it under this Deed or the
Security Documents, or otherwise at law or in equily, ali of which rights are irrevocably waived by
the Chargse, and the Chargor shall be under no obiigation to the Chargee {(sither with regard 1o
the Secured Obligation or otherwise) in connection therewith.

EXERCISE OF RIGHTS
The Chargee may at any time after the security hereby created shall have become enforceable:

§.1.1 in relation to the Collateral exercise the power of sale conferred by Section 101 of the
{aw of Property Act 1925 ("LPA") as though this Deed were a morigage made by dead
and/or sell, call in, collect, convert into money or otherwise deal with or dispose of the
Coliateral or any part thereof on an instaiment basis or otherwise and generally in such
manner and upon such terms whatever as the Chargee may think fit;

6.1.2 exarciss sl of the powers set out in the LPA and in Schedule 1 to the Insolvency Act
1086 and any other powers the Charges may have by law, andior

813 i writing, appoint a Receiver over all or any part of the Collateral upon such ferms as the
Chargee shall think fit and remove the Receiver and appoint another in his place and
exercise any of all of the powers which a Receiver could exercise.
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6.3

if @ Recsiver is appointed he shall be the agent of the Chargor {which shall alone be personally
liable for the Receivers acts, defaulls and remuneration) and, without prejudice o any other
powers the Recelver may have by law {notwithstanding that he is or may not be an administrator
or an administrative receiver), he shall have all the powers set out in the LPA and in Schedule 1o
the inschvenoy Act 1888 and in addition shall have power

8.2.1

6.2.3

6.2.4

825

8.25

6.2.9

£.2.10

to enter upon any premises necessary and o take possession of, colisct, get in or realise
all and any part of the Coliateral and to take, snforce, defend or abandon any actions,
suits and proceedings in the name of the Chargor or otherwise in relation o the
Collateral as he or the Charges shall think fit; :

fo settle, adjust, refer fo arbitration, compromisa and arangs any claims, accounts,
disputes, quesiions and demands with or by any person who is a creditor of the Chargor
in relation to the Collateral or any part thersof,

to assign, sell, lease, Hoence, grant options to sell, deal with or manage of concur i
assigning, seliing, lsasing, licensing, granting options to sell, dealing with or managing of
any Collateral and to vary, terminate or accept 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 fo carry any such transactions info
effect in the name of and on behalf of the Chargor or otherwise,

to fake any steps that may be necessary or desirable to effect compliance with all or any
of the agreements hereby assigned;

0 CArTY on, Manage of concur i carying on and managing the business of the Chargor
solely in respect of the Film or any part thereof including, without imitation, 1o lake over
and complete the production of the Film,

to raise or borrow any money that may be required upon the security of the whole or any
part of the Collateral or without such securily upon such terms as the Chargee or he
shali think fit;

to give valid recsipts for all monies and exacute all assurances and things which may be
proper of desirable for the sole purpose of realising the Cofiateral]

{o make any arrangement or compromise, pay any compensation or incur any obligation
and enter into any contracts which he or the Charges shall think expedient in the
interests of the Charges in raspect of the Collateral;

in respect of the Collateral to do all such other acts and things as may be considered {o
ke incidental or conducive to any of the matters or powers aforesaid and which he or the
Chargee lawfully may of can do; and

to exercise all such other power and authority in relation fo all or any part of the
Collateral as he or the Chargee shall think it to confer and so that he or the Chargee
may in relation to all or any part of the Coliateral exercise and confer any powsars and
authorities which it could exercise and confer if it had full title guarantee thersio.

Provided Always that nothing herein contained shall make the Chargee lable o the Recaiver in
raspect of his remunaration, costs, charges or expenses or othenwvise for which together with the
Recsiver's acts, confracts, defaulis and omissions the Chargor alone shall be liable.

The Charges or the Recelver may enforce the securily created by this Deed in any arder which the
Chargee or the Receiver in s absolute discretion thinks i,
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8.4

6.5

@
“

5.8

8.8

8.11

The foregoing powers of sale and of appointing a8 Receiver shall be exercisable without any
restrictions {such as but not fimited o those contained in Sections 103 and 108 of the LPA) but
sublect always fo the provisions of the Enterprise Act 2002 and the Insolvency Act 1988 (as
amended).

The power 1o appoint a Receiver hersinbefore conferred shall be in addition fo all slatutory and
other powers of the Charges under the LPA fo the extent the LFA may be relevant o the security
nereby oreated and the Receiver shall have and be entitied to exercise all powers conferred under
the LPA in the same way as if he had been duly appoinied thereunder. Such power to appoint a
Receiver herasin or by siatute conferred shall be and remain exercisable by the Chargee
notwithstanding any prior appointment in respect of all or any part of the Collateral.

The Chargee may appoint more than one Receiver and in such event any reference in this Deed o
3 Racelver shall apply to both or ail of the Recsivers so appointed and the appointment of
Recelvers 50 made shall be deemed to be a joint and several appointment and so that the nghts,
powers, dulies and giscretions vested in the Recaivers so appointed may be exercised by them all
jointly or ssverally by each of them,.

The Chargee shall not, nor shall the Receiver, by reason of the Charges or the Receiver enlering
into posaession of the Collateral or any part thersof, be liable to account as morigagee in
possession or for any default or omission of any nature whatsosver for which & mortgagee in
possession might be liable, or be liable for any inss or damage occasioned by or upon realisation
or diminution in value happening in or about the exercise of any power conferred hereby or by
statute and the Chargor shall have no right of action or claim against the Charges on the grounds
that a better price could or might have besn oblained on any such realisation, sale or disposal.
The Charges and the Recsiver shall be entitled to all the rights, powers, privileges and mmunities
conferred by siatute on mortgagees and Reoeivers.

As and when the secuwrity created hersunder becomes enforceable, the Chargor deciarss thal it
will hold ihe Collateral {subject to the Charger's rights of redemption} upoen trust to convey, assign
or otherwise deal with the same in such manner and o such person as the Chargee shall direct
and declare that it shall be lawful for the Chargee by an inslrument under its common seal o
appoint 3 new tustes or trustees of the Collateral and in particular, but without fimilation, al any
time or times to appoint @ new trustee or trustees thereof in place of the Chargor.

The Chargee shall have the right &i its complete discretion to give time or induigence 1o or
compound with and to make such other arrangement of whatsoever nature as it shall see fit with
the Chargor or any other person, frm, company of other organisation without prajudice o the
Chargar's Habifity hersunder or the Charges's right and title to the Collateral and any monies
received by the Charges from any other person, firm, company or other arganisation may be
applied by the Chargee o any account or transaction of such persons or otherwise as the Charges
shali see fit

At any time after the security created hereundsr becomes enforceaible or after any powers
conferred by any Encumbrance having priority to the securily shalt have become exercisable, the
Charges may redeem such or any other prior encumbrance of pracure the transfer thereof o Hiself
and may setile and pass the accounts of the encumbrancer and any acoount 50 soitled and
passed shall be conclusive and binding on the Chargor and all monies paid by the Chargee o the
encumbrancer in accordance with such accounts shall as from such payment be due from the
Chargor to the Chargee and shall bear interest, fees, costs and charges owing hereunder.

At any time after the securlly created hereunder becomes enforceable the Charges or a Reoaiver
may {but shall not be obliged to) do all such things and incur all such expenditure as the Charges
or such Recsiver shall in their sole discretion consider necessary or desirable 10 remedy such
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default or protect or realise the Collateral or its interests under this Deed and in particular {but
without limitation} may pay any monies which may be payable in respect of any of the Collateral
and any monies expended in so doing by the Chargee or Receiver shall be deemed an expenss
properly ncurred and paid by the Chargse and shaill be recoverable from the Collateral.

612 Any monies oblained by the Chargee or by a Receiver appointed hereunder whether by sale of
any of the Collateral or otherwise shall be appiied:

§.12.1  first, in payment of all costs and expenses incurred and incidental o the powers
conferred on the Chargee or the Receiver hersunder, and

8.12.2 second, in or fowards satisfaction of the Secured Obligation In such order as the
Chargee shall determine.

£.13 Following tha occurrence of an Event of Default, ali monies received, recoverad o realised by the
Chargee under this Deed may at the sole discretion of the Charges be credited by the Chargee i
any suspense or impersonal account pending the application from time o ime of such monies and
accrued interest thereon in or towards the discharge of any of the Dabt,

PROTECTION OF THIRD PARTIES

No purchaser, morigagee or other third party dealing with the Charges andfor Receiver or other
person dealing with ihe Charges andfor Recelver shall be concerned o enguire whether any of the
powers which the Chargee or the Receiver has axercised or purported o exercise has arisen or
become exercisable or whether the security created hereunder has become enforceable, the
Sacured Obligation has been performed or as fo the propriety or validity of the exercise or
purperted exercise of any such power or io see tp the application of any money paid o the
Chargor or such Receiver or otherwise as to the propriety or regularity or any other daaling by the
Chargee or the Receiver and in the absence of bad faith on the part of such third party, such
dealing shall be deemed fo be within the powers conferred hereunder and fo be valid and effectual
accordingly and the title of a purchaser and the position of such a person shall not be prejudiced
by reference to any of those matlers.

7.2 The raceipt of the Charges or the Receiver shall be an absolule and conclusive discharge 1o &
purchaser and shall refieve such person of any obligation o ses o the application of any sums
paid to or by the direction of the Charges or the Recelver,

& WARRANTIES AND UNDERTAKINGS OF THE CHARGOR

8.1 The Chargor warrants, underiakes and agrees with the Chargee as follows:-

8.1.1 io the best of its knowledge, all statements hereln whether as fo matlers of facl or law
are trus,

oo
N
o3

i is a fimited liablity partnership duly formed and validly existing under and by virtue of
the laws of England;

8.1.3 it is and will be subject to this Deed and the Relavant Agrsements, the owner with full
title guarantee to the Collateral fo the exclusion of others and that the Coliateral is and
shall be free from ail charges, liens and encumbrances SAVE FOR the Permitied
Encumbrancss;

814 the constitutional docurments of the Chargor include provisions which give the Chargor all
necessary power and authorty o own iis assals, o carry on s business as it is now
being conducted and the Chargor is duly qualified to do business in all jurisdictions and
to enter inte and perform the Relevant Agreements to which it is a party and it has the
full capacity to enter into this Deed and all other agrsements and documents required
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8.2

8.1.8

hareunder and has the full capacity to charge and assign © the Chargee the Collateral
and it has taken all action necessary o authorise the execulion, delivery and
performance of the Relevant Agreemaenis o which it is a parly;

to the best of is knowledge and belief there are no proceedings, claims or litigation
current, pending or threatened which shall adversely affect the distribution and
exploitation of the Film or the production completion and delivery of the Film or would
adversely affect the ability of the Chargor to observe or perform its obligations under the
Relevani Agreemaenis fo which it is a party;

ihis Deed constitutes {or will, when execuled, constitute) the legal, valid and binding
obligations of the Chargor enforceable in accordance with its terms;

all consents, authorisations, approvals, licences, exemptions, filings, registrations,
notarisations and other requirements of governmental, judicial and public bodies and
authorities required or advisable in connection with the execution, delivary, performance,
validity, admissibility in avidence and snforceablity of the Relsvant Agreements fo whic

it is @ party have besn obtained or effected {or, in the case of registrations, will be
effected within any appiicable required period) and {if obtained or eflfecied) are in full
force and affect there has been no default in the performance of any of their lerms or
conditions;

the execulion, delivery and parformance of Relevani Agreements to which i s & party do
not and will not vielats in any respect any provision of (i} any law judgmani, regulation,
ireaty, convention, decree, order or consent o which the Chargor is subject or by which
the Chargor, the Collateral, or any material part of its assels or business is bound or
affected, or {it} the constitutionat documents of the Chargor, or (i} any charge, indenture,
agreament or ofher instrument to which the Chargor is & party or which s binding on it or
any of its assets, and do not and will not result in the creation or imposition of any
Encumbrance on s assets in accordance with any agreement or instrument {other than
this Deed);

ng event has ooourred which constitules a default under or in respect of any law, or of
any agreement or instrument 1o which the Chargor is & party or by which the Chargor or
its assets may be bound {nciuding, infer alia, the Relevant Agreements fo which itis a
party} and no event has ccourred which, with the giving of notice, or the passing of time
or on any other condition being satisfied or determination being made would be Hkely to
constitute a default under or in respect of any law or agreement which is likely either o
have a material adverse effect on the assets, financial condition, prospects or operations
of the Chargor or materially and adversely affect its ability to observe or perform is
obligations under this Deed,;

The Chargor hereby covenanis and underiakas with the Chargee that it wiil.-

8.2.1

8.2.2

8.2.3

B24

at ail imes comply with the terms {express or implied) of this Deed and the Relevant
Agreements to which itis a partly,

remain fiable under the contracts and agreemenis charged or assigned hereundsr {o
parform all the obligations assumed by it thereunder,

not require the Chargee to enforce any term of any of the said contracts and agreements
against any party (it being acknowledged that in no circumsiances shall the Charges
have any obligation so {0 enforee),;

notify the Charges of any default under the said agresments fo which it is a parly and of
which it becomes awars,
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825 upon the reguest of the Chargee give written notice (in such form and o such parsons as
the Chargee may require) of the securily hereby created;

828 it shall from time 0 time promptly when requirsd produce to the Chargee evidence
sufficient fo satisfy the Chargee that the Chargor has at all refevant imes complied with
the provisions of this Deed and the Rslevant Agreemants o which it is a parly and such
information concerning the business and affairs of the Chargor relating fo the Film, is
property, asseis and liabilities relating to the Film as the Chargee may reasonably
require;

827 i owill, at the Chargee's expense, execute financing stalements under Uniform
Commercial Codes of such states or counties in the United States of America as the
Charges may consider appropriate o perfect or protect the Chargee's securily hareunder
promptly inllowing request by the Charges;

828 not without the prior writlen consent of the Chargee o sell, franster, dispose of or part
with possession or control of or altempt to sell, transfer or dispose of the Collateral or
any part of 4 or any nterest in it

829 immediately upon becoming awars of the same notify the Chargee of any material loss,
thaft, damage or destruction of the Collateral or any part of it;

8210 notto aliow (other than as a result of an act or omission of PSCY any counterclaim or sat-
off or other equity in respect of any sum payable in relation (o the Relevant Agreements,
the Fiim and/or righis in the Fimy,

82.11 the Chargor will ensure that at all times its liabililes under the Relevant Agreements to
which it is & party will be and remain the direct, general and unconditional iabilities of the
Chargor, and will rank at least pari passu with all its other present and future unsecurad
and unsubordinated labilities, with the exception of any liabilities which are mandatonily
praferrad by law and not by any charge,

8212  immediately on becoming aware of it, the Chargor shall notify the Chargee in writing of
the accurrence of any Event of Default and at the same time inform the Chargee of any
action taken or proposed to be taken in connsction with i

8213 the Chargor shall promptly give notice in writing fo the Chargee of any lligation,
arbifration or administrative or other proceeding before or of any judicial, adminisirative,
governmental or other authority or arbitrator, of any dispute with any governmental
regulatory body or law enforcement authority, of any abour dispute or of any other event
which has or may have a material adverse effect on the Coliateral and

8214 not, without the prior written consent of the Chargee change the nature of its business,

8.3 The Chargor hereby repeats in favour of the Chargee the warranties, representations,
undertakings and covenants set out in the Completion Guarantee as if the same wers set forth and
incorporated herein as part of these presents.

8.4 The representations and warranties in this Clause 8 will be deemed fo be repeated with reference
io the facts and circumstances then subsisting as of each day on which any obligations are owing
by the Chargor to the Charges undsr the Completion Guaranies.

g INDEMNITY

The Chargor hereby agress to indemnify and hold harmisss the Chargee and any Receiver from
and against all actions, claims, proceedings, expenses, demands and liabilities now or hersafter
brought against or incurred by either or both of them, or against o by any person for whose act or
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omission sither or both of them may be liable, resuliing from any breach of non-observance by the
Chargor of any of the provisions of this Desd or any faillure to perform the Secured Obligation or
any payment in respect of the provisions of this Deed or in respect of the Secured Obligation being
set aside or deciared void for any reason. The Chargee shall be entitied so to indemnify and hold
harmiess the Receiver on behalf of the Chargor which shall reimburse the Charges accordingly.
The Charg@r‘s Eability fo the Chargee under the first or second senfences hereof shall form part of
the Secured Obligation.

UNDERTAKING FOR REASSIGNMENT
Upon discharge of the Secured Obligation the Chargee will at the Chargor's request and expense-

reassign to the Chargor, or as it may direct, the rights and benefits that the Chargor has assigned
o the Charges as saourily,

release the Collateral charged pursuant to Clause 4; and

upon written request and at the Chargor's expanse exscute and deliver o the Chargor alt
documents and instruments reasonably required or desirable o effect the said reassignment and
release.

MNATURE OF THE SECURITY

This Deed is a continuing security and shall remain in force notwithstanding any intermediale
payment or setiement of account or other act, amission or matter whatsoever which but for this
provision might operate to release or otherwise exonerate the Chargor from s obligations
hereunder or affect such obligations or release or diminish the security conferred hereunder and is
in addiion to and shall not merge into or otherwise prejudice or affect any guarantes,
Encumbrance or other right or ramedy now or hereafter held by or available to the Chargee and
shall not be in any way prejudiced or affected thereby or by the invalidity thereof or by the Chargee
now or hersafter dealing with, exchanging, relgasing, medifying or abstaining from perfecting or
enforcing any of the same or any right which the Chargee may now or hereafter have or giving
time for paymant or indulgence or compounding with any other parson.

The securily created by this Deed is in addition to, and shall not be merged into, or in any way
prejudice any cther security interest, charge, document or right which the Charges may now or at
any time hareafier hold or have as regards the Chargor ar any other person, firm or corporation in
respect of the Collateral and shall not in any way be prejudiced or affected thereby or by ths
invalidity thereof or by the Charges now or hereafter dealing with, exchanging, releasing,
modifying or abstaining from perfecting or enforcing any of the same or any righis which i now of
hareafier has and this security shall remain in full foroe and effect as a continuing security unless
and until the Chargee shall release and discharge this Deed In accordance with Clause 10,

The rights grantad to the Chargee hereunder are in addition to, and in no way limit or restric, the
rights granted to Charges in the Complation Guarantes.

The exarcise by the Chargee of ifs rights under this Deed shall in no way affect or be in
substitution for such other legal or equitable rights and remedias as the Chargee may have against
the Chargor or any third party.

GRANT OF TIME OR INDULGENCE

The sacurity creatad by this Deed shall not be affected or prejudiced in any way by the Chargee
giving time or granting any indulgence or accepling any compromiss from or compounding with or
making any other arrangement with the Chargor or any other person, firm or company in respect of
the Secured Obligation.
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FURTHER ARSURANCE

The Chargor hereby underiakes and covenants o the Chargse at the Chargee's request and
expense to do all such further acts and execute ail such further documents and instruments as the
Charges may from time o time require o vest in or further assure to the Chargee the rights
expressed to be assigned and granied to the Charges under this Deed and for the protection and
enforcemant of the saecurity hareby created.

Subject o the cccurrence of an Event of Defaull, the Chargor hereby irrevocably and by way of
security appoints the Charges and, if any Recsiver shall be appointed, the Charges and the
Receiver isintly and severally, the atiorney or attorneys of the Chargor and in its name and on its
behalf to sign, execute and deliver ali deeds and documents and fo do all acls and things which
the Chargee may require or deem appropriate for the purpose of realising this securty. The
Chargor hereby acknowiedges that such appointment shall be coupled with an interest and shall
be irrevocable. The Charges shall promptly deliver to the Chargor a copy of sach deed or
document signed or execuled under this power of atiormey.

This appointment shall operate as a general power of attorney made under Section 10 of the
Powers of Altorney Act 1871, This powsr of altorney shall terminate with out further notice on the
release and discharge of this Deed pursuant to Clause 10 hereof.

GENERAL

Any re-assignment, release, settiement or discharge between the Chargor and the Chargee shall
be conditional upon no security or payment made or given to the Charges being avoided, reduced,
set aside or rendered unenforceable by virtue of any provision or enactment now or hereafer in
force relating to bankrupley, insoivency or Hquidation and if any such security or payment shall be
avoided, reduced, set aside or renderad unenforceabls the Charges shail be entitied (o recover the
full amount or value of any such security or payment from the Chargor and ctherwise to enforce
this Deed as if such re-assignment, releass, setiiement or discharge had not taken place.

This Deed shall remain the property of the Chargee notwithstanding any release or discharge or
purporiad release or discharge hareof,

Ne failure or delay by the Chargee in exercising any right, power or privilege under this Deed shall
operale as a walver thereof, nor shall any single or partial exercise by the Charges of any right,
power or privilege praclude any further exercise theresf or the exercise of any other right, power or
privilege. The rights and remedies herein provided are cumulative and not exclusive of any righis
or remedies provided by law.

Any releass, sefflement or discharge betwean the Chargor and the Chargee shalfl be conditional
upon no security or payment made or given 1o the Chargee being avoided, reduced, set aside or
rendered unenforceabls by virtue of any provision or anactment now or hereafter in force relating
to bankruptoy, insolvency or liguidation and if any such security or payment shall be avoided,
reduced. set aside or rendered unenforceable the Chargee shall be entitled fo 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, ssitisment or discharge had not taken place.

A cartificate signed by an officer of the Chargee as to the amount at any time of the Seoured
Obligation or any part thereof or any interest accrued thereon shall be binding and conclusive as
between the parties hereto in the absence of manifest error.

ASSIGNMENT
Tha Chargee shall not be entitied to assign any of the rights assigned and granted o it hersunder

{including the benefil of any warranties, undertakings, reprasentations and indemnities) to any third
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party provided however that Chargee shall be entitled o assign the benefit hereof to any member
of the Studio’'s group of companies. The Chargor shall not assign any or all part of its rights and
benefits hereunder to any third party without the prior written consent of the Chargee.

16 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 cther 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.

17 NOTICES

Any notices required to 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 hereafier designate from time to time in accordance with this clause together with

a copy in the case of the Chargee o Legal Department, international/iFinance, Twentieth Century
Fox Fim Corporaton, [ N

B i = further copy to Wiggin LLP, Jessop House, Jessop Avenue, Cheltenham,
Gloucestershire GLB0 3WG (Attention: Miles Ketley, Charles Moore and Guy Sheppard, fax 01242
224223} and in the case of the Chargor to 15 Golden Square, London, W1F 8JG (Attention: Head
of Legal and Business Affairs, fax +44 207 319 4076), and any notice so given shall be deemed {o
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):

17.1 if hand delivered, at the time of delivery;

17.2 if sent by facsimile or other print-out communication mechanisms, at completion of fransmission 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 to 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, to proof by the sender that it holds a transmission
report indicating uninterrupted fransmission to the addressee,; and

17.3 if sent by prepaid post as aforesaid, forty-eight (48) hours after posting (exclusive 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.

18 NO WAIVER

No failure or delay on the part of the Chargee or the Chargor in exercising any right, title, power or
remedy hereunder shall operate as a waiver thereof, nor shall any singie 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.

18 GOVERNING LAW

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

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

COUNTERPARTS

This Deed may be executed in any number of counterparis and on separate counterparts, and
each counterpart shall when executed constitule an origingl of this Deed and together all such
counterparts shall constitile one and the same document. Execuled copies of the signature
pages of this Deed sent by facsimile or transmitted electronically in ether Tagged Image Formal
Fites (TIFF) or Portable Document Format (PDF) shall be treated as originals, fully binding and
with full leqal force and effect, and the parties waive any rights they may have to object fo such
treatment. The Chargor shall provide ite original ink signatures to the Charges as quickly as
practicable afler execution of this Deed.
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Name of Agreement

Commissioning and Distribution
Agreement

Short Form Assignment of
Copynight to Studic

Form of Copyright Assignment

Form of Copyright Assignmsnt

Completion Guarantes

Parent Company Guaraniee

SCHEDULE ®

Relevant Agreements
Parties

ingenious Film Pariners LLP (1}
Wasterdale Productions LLP (2}
Big Screen Productions 8 LLP {3}
Fallowhawlk Productions LLP {4)
Finsen Productions LLP {5}
Ingenious Fiim Partners 2 LLP (6}
Down Productions {7)

Twentieth Century Fox Film
Comporation (8)

Twentieth Century Fox Fitm
Corporation (1}

ingenicus Film Pariners LLP (2}
Westerdals Productions LLP (3}
Big Scresn Productions 8 LLP {4}
Fallowhawk Productions LLP {8}
Finsen Productions LLP {8)
fngenious Film Partners 2 LLP (7}
Down Productions {B)

Twantieth Century Fox Film
Corporation {H

ingenious Film Partners LLP (2)
Westerdale Productions LLP {3}
Big Screen Productions 9 LLP (4)
Failowhawk Productions LLP (8}
Finsen Productions LLP (8}
ingenious Film Parlners 2 LLP {7)
Down Productions (8}

Pere Service, inc. {1)

ingenious Fiim Pariners LLF (2}
Wasterdale Productions LLP (3)
Big Screen Productions 9 LLF {4}
Fallowhawk Productions LLP (5}
Finsen Productions LLP (8}
Ingenicus Film Partners 2 LLP {7}
Down Productions (8)

Twentieth Century Fox Worldwide
Productions, inc. {1)

ingenious Film Pariners LLP (2}
Waesterdale Productions LLP (3}
Big Soreen Productions 8 LLP (4)
Faliowhawk Productions LLP (5}
Finsen Productions LLP (6}
ingenious Fiim Partners 2 LLP {7}
Down Froductions (8}

Twentigth Century Fox Film
Corporation (1)

Ingenious Film Partnars LLP (2)
Westerdaie Productions LLP (3}
Big Screen Productions § LLP (4}
Falinwhawk Productions LLP (5}
Finsen Productions LLP {8)
ingenious Film Partners 2 LLP {7)
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Of even date harewith

Of even date herewith

Of even date harewith

Of even date herewith

Of even date herewith

Of even date harewith




Down Productions (8}

Security Agreement, Assignment  Ingenious Film Partners LLF (1) Of sven dats herawith
and Mortgage of Copyright Twentiath Century Fox Film

Corporation {2)
Deed of Secunity Assignment and  Ingenious Film Partners Limited {1} Of aven date herewith
Chargs Twentieth Cantury Fox Fiim

Corporation {2)

Deed of Securily Agreemsnt and ngenious Film Partners LLP {1} Of even date herewith
Charge Twentieth Century Fox Worldwide

Froductions, inc. {2}
Deed of Guarantes, Security ingenious Film Partners LLP (1) Of even date herawith
Assignment and Chargs Twaniteth Cantury Fox Fiim

Corporation {2}

Loan Agreement Twentisth Century Fox Film Of sven date herewith
Corporation {1)
ingenious Film Partners Limiled (2}

Production Services Agresment ingenious Film Partners LLP {1) Of even date herewith
Westardale Productions LLP (2}
Big Screen Productions 9 LLF (3)
Faliowhawk Productions LLP {4}
Finsan Productions LLP (5}
ingenious Film Partnars 2 LLP (8}
Down Productions (7)
Pere Service, inc. (7}

Motice of Assignment and ingenious Film Partners LLP (1) OF sven date herewith
irrevocable Payment instruction ingenious Media Investments Limited
{2}

inganious Films Limited (3)
ingenicus Film Partners Limited {43
Twentisth Century Fox Film
Corporation {5}

Twentieth Century Fox Woridwide
Productions, inc. (8}

Pere Service, Inc, {7}

One Piclurs Licance Twentieth Century Fox Film Of even dale herswith
Corporation (1)
Ingenicus Film Partners LLP (2}
Westerdaie Productions LLP (3}
Big Scresn Productions 8 LLP (4}
Faliowhawk Productions LLFP {5}
Finsen Froductions LLP {8}
fngenious Film Partners 2 LLP (7)
Down Productions (8)

Short Form Licence of One Pere Service, Inc. {1) Of aven dats herawith
Picture Licence ingenious Film Partners LLP (2}

Westerdale Productions LLP (3)

Big Scresn Productions 8 LLP (4)

Faliowhawk Productions LLP (5}

Finsen Productions LLP (8}

ingenicus Film Partners 2 LLF (7}

Down Productions (8)

Short Form Licence Pers Bervice, Inc. {1} Of sven date herewith
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{Confirmation)

Deed Relating fo Laboratory
Pledgeholder Agreement

IFL Undertaking

IMIL Underiaking

Oisclaimer Letter

Payment Deed

Executive Producer Agreement

ingenious Film Partners LLP {2}
Westerdale Productions LLP {3)
Big Screan Productions 8 LLP (4
Faliowhawk Productions LLP (5}
Finsen Productions LLP {6}
ingenious Film Partners 2 LLP {7}
Down Productions {8)

Twentieth Century Fox Fiim
Corporation {1}

Twentiath Century Fox Worldwide
FProductions, Inc. {2}

ingenious Film Partners LLP {3}
Woesterdals Productions LLP (4}
Big Screen Productions 9 LLP (5}
Falliowhawk Productions LLP {8}
Finsen Productions LLP {7}
ingenious Film Partners 2 LLP (8}
Down Productions {8}

Pers Service, Ing. (10}

ingenicus Films Limiled (1)
Twentieth Century Fox Film
Corporation (2)

Ingenious Madia Investiments Limited

{1}
Twentiath Century Fox Fiim
Corporation (2)

fngenious Film Partners LLP {1)

ngenious Madia Invesiments Limited

{2}

Twentieth Century Fox Fiim
Corporation {3}

Twentieth Century Fox Worldwide
Productions, inc. {4}

Pere Service, Inc. {5}

ingenious Film Partners Limited (8}

ingenious Film Partners Limited (1)

ingenious Media Invastments Limited

{2
ingenious Film Pariners LLP (3}

Para Service, inc. (1)
ingenious Films Limited (23
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Of even date herewith

Of even date herewith

Of even date herewith

Of even date harewith

{f evaen date herewith

O even date herewith



SCHEDULE 2
FART
{Notice of Chargs of Bank Accounts)
To.
{ ]

Cale:

Dear Sirs

We hereby give vou nolice that we have charged by way of fixed charge pursuant (o @ charge (the
"Gharge"y entersd into by us in favour of Twentieth Century Fox Worldwide Productions, Inc. {the
"Chargee”) dated 2013 &l our right, title and intersst in and fo the account{s) delails of
which are set oul balow (the "Charged Account{s}").

We confirm that pursuant 1o the Charge the Chargee will issue a consent for the operation of the Charged
Account(s) in the form of the lelter attachad to this notice.

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning the same 1o the Chargee care of Legal Department, InternationalFinance, Twentieth Century Fax
Fitmy Corporation, 2121 Avenue of the Stars, Suile 1400, Los Angeles, CA 80067, USA with a further copy to
Wiqain LLP, Jessop House, Jessop Avenue, Cheltenham, Gloucestershire GLED IWG (Altention: Miles
Ketley, Charles Moore and Guy Sheppard).

The Charged Account{s)

Account Number Sort Code Account Holder

t ] i ] [ ]

Yaurs faithiully

for and on behalf of

INGENIOUS FILM PARTNERS LLP
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On copy only:
Acknowledgement {o the Charges
To: Twentieth Century Fox Worldwide Productions, Inc.

We acknowledge receipt of a notice in the foregeing terms and confirm in respect of Ingenious Film Pariners
LLP that we have not received notice of any previous assignmeants or charges of or over any of the rights,
interasts and benafits referred to in such notice.

We further confirm that we shall send you copies of all statemaents.
We are aware that you are relying on this letter in connection with the Charge.

For and on behalf of

E ]

By:
Dated:




SCHEDMHE2
PARTH

{Letter for Opsaration of Charged Account{sh)

Dear Sirs Date:
We: rafer to:

{a) the Charge dated 2013 given by Ingenious Film Partners LLP (the "Chargot™ in
favour of Twentieth Centusy Fox Worldwide Productions, ing,;

{b) the notice to you dated 2013 (the "Notice") frorn the Chargor concerning the
Charged Account{s) {as defined in the Notice) with you,; and

(<} the acknowledgement issusd by vou in response o the Notics.

We confirm that, subject o our right to withdraw such consent in whole or in parl as indicated below, we
consent in relation {0 the Charged Account(s} to your making payments on the mstructions of the Chargor
and debiting such amounts (and any amounts due to you from the Chargor) {o the Charged Accounts, in
accordance with the terms of your mandatle from the Chargor.

This consent wilt remain in sffect untit you receive notice from us {by facsimile, telex or lelter) withdrawing
the same.

Yours faithfully

For and on behaif of

Twentieth Century Fox Worldwide Productions, Inc.
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EXECUTION PAGE OF DEED OF SECURITY ASSIGNMENT AND CHARGE IN RESPECT OF
"MISS PEREGRINE’S HOME FOR PECULIAR CHILDREN"

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

EXECUTED as a DEED by INGENIOUS )
MEDIA INVESTMENTS LIMITED )
duly authorised for and on behalf of )
INGENIOUS FILM PARTNERS LLP )
acting by the first-mentioned company'sduly )
authorised atiornay )
in the presence of Altornsy

Witness signature: .......

WHNness name:. ...

Witness address: ............... Charlotte - Hilton
Field Fisher Waterhouse LLP
" 35'Vine Sireet

Trainee Solicitor
Witness occupation: ...

EXECUTED as a DEED on behalf of

TWENTIETH CENTURY FOX )
WORLDWIDE PRODUCTIONS, INC. )
acting by its duly authorised atlorney )
in the presence of Atiorney

Witness signature: .......

WiINESS NaME. ... i ens
Witness address: Charlotte Hilton

’ s Esld Fisher Waterhouse LLP
....................................... 35 Ving Street

{ondon EC3N 2AA
... Trainee Selicitor

Witness ocoupation: ...
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