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Registration of a Charge

LLP name: INGENIOUS FILM PARTNERS 2 LLP
LLP number: 0C314069

X2ILBMSJ

Received for Electronic Filing: 08/10/2013

Details of Charge

Date of creation:  27/09/2013
Charge code: 0OC314069 0150
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

Electronically filed document for LLP number: OC314069 Page 1




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: OC314069

Charge code: OC31 4069 0150

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th September 2013 and created by INGENIOUS FILM
PARTNERS 2 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 D e iRy 2013

INGEMIQUS FILM PARTNERS 2 LLP (1}
TWENTIETH CENTURY FOX WORLDWIDE
PRODUCTIONS, INC. (2}
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DATE 2% eV 2013

PARTIES

{H INGENICOUS FILM PARTNERS 2 LLP, (Partnership Number OC314069) a limited liability
partnership registered in England and Wales whose registered office is at 15 Golden Square,
London, W1F 9JG (the "Chargor” which expression shall be deemed to include iis 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 betwsen the Chargor, Big Screen
Productions 9@ LLP, Wesferdale Preoductions LLP, Faliowhawk Productions LLP, Finsen
Productions LLP, Down PFroductions, Ingenious Fim Pariners LLP and the Chargee {the
"Completion Guarantee”} the Chargee has agreed to guaranies fo the Chargor the completion
and delivery of a feature film provisionally entitied "Miss Peregrine’s Home For Paculiar Children”
the "Film") and the Chargor has entered into certain covenants and undertakings in connection

with the Film.

{B) The Chargor has agreed o execute this Deed in favour of the Chargee as securily for the
performance of its obligations under the Completion Guarantee.

THE PARTIES NOW AGREE as follows:
1 DEFINITIONS AND INTERPRETATION

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

“Associated Company” in relation to any company, ancther company which is a
subsidiary of, or a holding company of, or ancther subsidiary
of the holding company of that company or another
company or is an associated company of 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 {o it in the Loan Agreement;

"BSP8 Charge” the deed of security assignment and charge dated on or
about the date hereof between Big Screen Productions 8
LLP and the Chargss;

"BSP27 Charge” the deed of security assignment and charge dated on or
about the date hereof between Westerdale Productions LLP
and the Chargee;

“BSP28 Charge” the deed of security assignment and charge dated on or
about the date hereof between Fallowhawk Productions LLP
and the Chargee;




“BEPIS Charge”

"Codlateral”

"Commissioning Agreemeant”

U?{)eedﬂi
"IP ingenious Partner”

“DP ingenicus Partner Chargs™

“Enciutsbrancs”

“Evant of Defaull”
“Fim"”

IFPR Chargs”

PIRRT

"Ingenious Member”™
"Laboratory Pledgeholder Leiter™

"Loan Agreament”

“Members’ Agresment”

the desd of securily assignment and chargs dated on or
about the date hereof between Finsen Productions LLP and
the Charges,

the properly, assebs and interests {whaether present of
future) hersby charged or assigned or o be chargad or
assigned or sach or any of them or part thereof under
clause 3 and 4.1 of this Deed in favour of the Charges and
2 other property and assels which al any time ars or are
required to be assigned or charged in favour of the Charges
under this Dead,

the cormmissioning and distribution agreement datsd on or
about the date hersof between the Chargor, Big Screen
Froduciions  §  LLP, Westerdale Productions  LLP,
Falfowhawk Productions LLP, Finsen Froductions LLP,
Down Froductions, ingenious Film Pariners LLF and Studin,

this Dized of Assignment and Chargs;
Capitan Fims Limited,

the deed of security assignment and charge datsd on or
about the date hereof belween DF Ingenious Pariner and
the Chargss;

any mortgage, charge, pledge, hypothecation, len {other
than a den arsing solely by operation of law in the normal
course of business, the aggregate amount of which iz not
materal), assignment, oplion, right of set off securty
inerest, frust arrangement and any other preferential right
or agreaement fo confer securily and any transaction which,
it legal terms, is not & sesursd borrowing but which has an
econpmic or financial efisct similar o hatl of & sacured
borrewing;

shall have the maaning given to itin Clause §.1;
shali bear the meaning asoribed to it in Reslial A

the deed of security assignment and charge daled on or
about the date nereof between Ingenious Flim Partners LLP
and the Chargee;

Ingenious Media investmenis Limited (previously named
“Ingenious Films LUmitsd™,

ingenious Film Pariners 2 Limited;
shall have the meaning given fo i in the Loan Agresment

the loan agreement daled on or shout the date hersof
between ihe ingenious Mermber and Studio;

the agresment enferad into between the Chargor, IMIL and
the inpenious Membear,

i




1.2

1.3

3

‘Payment Desd"

"Permitted Encumbrances’

TEECT

"Reneipis™

"Recelver”
"Recoupment Schedule”

"Relevad Agreements”

“"Relavant Party”

“"Security Documenis”

*Secured Obligation”
“Studic™

“Unsepursd Receipds™

the payment deed of even date bstween the ingenious
Memoer, IMIL and the Chargon,

shall mean the encumbrances created by the "Security
Agresments” {as defined in the Loan Agreement};

shall have the meaning given 1o it in the Loan Agrsemsnt;
shall have the meaning given to it in the Loan Agresmaent;
any recaiver of manager of administrative recelver,
Schaedule 7B o the Commissioning Agreement;

this Deed and those agreements lsled in Schadule 1
attached o this Ueed, and the Payment Desd,

gach and every parly to this Deed, and the Relavant
Agreemants other than the Charges;

this Deed, and any other instrument which may have teen
or is at any fime after the date of this Deed executed by the
Chargor in favour of the Chargse to guaranies or secure the
performancs and discharge of the Secured Obligation;

the Chargor's obligation set out in Clause 2;
Twanbieth Century Fox Film Corporation;

that share of the Receipts under the Recoupment Schedule

i which the Chargor is entified net {unless the provisions of
Clause 13 2{a) of the Commissioning Agreemsnt apply} of
the Borrower's Distributable Recsipds;

Words denoting the singular shall include the plural and vice versa, words densding any gender
shall include every gendar and words denoting persons shall include corporations and vice versa.

Any reference in this Deed fo any statute, stetulory provision, tdelegsted legislation, code or
guideline shall be a reference thereto as the same may from me © time be amended, modified,
extended, varied, superseded, replaced, substituted or consclidated.

Urnless otherwise staled time shall be of the essence for the purpose of the performance of the
Chargor's obligations under this Deed.

THE CHARGOR'S COVENANT

In considergtion of Charges entering into Completion Guarantss, the Chargor heraby covenanis 1
perform and discharge whern dug all its obligations under the Compiation Guaranies.

SECURITY ASSIGNMENT

The Chargor, by way of continuing security for the performance of the Secured Obligation, hereby
assigns to the Chargee with full title guarantes (and insofar as necessary by way of present
assignment of fulure conyright pursuant 1o Seation 81 of the Copyright, Designs and Patents Act
1288 as the same may be amended or replaced from time o time) subject to the proviso for re-
assignment in Clause 10 below, alf of its right, tlle and interest (if any) both present and fulure,
vested and contingent, statutory and ofherwise, in and fo the fallowing in refation to the Film:

the entire copyright and all of the Chargor's other dghis In and fo the Fim and all elements
corained thersin and in any music, music compositions andior recordings including lyrics and all
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rights o axploit the same and o produce, publish, repraduce and synchronise all or any of the
same and other copyright works producsed by or for the Chargor in connection with the Filrry

the rights of copyright and other rights in all underlving maleral acquired or craated by the Chargor
upon which the Film is based including the screenplay for the Film;

al Blerary, proparty and ancillary rights {including, without limitgtion, all publishing, merchandising,
remake, sequel and spin-off rights} in the Film;

ail contracts and contract righis, agresmenis for personal services, book debis and ali personal
mreperty of the Chargor in 50 far as they relats (o the Film or to any lterary property and ancillary,
publishing, merchandising and spin-off rights therein and the benefit of and the benefit of and the
proceads of any Insurance policies taken out of to be faken out in connaction with the Film;

ali other righls and fangible and intangible properties creafed of acquired or to be created or
acquirad by the Chargor iy connection with the Filmy;

all rights to distribute, lease, Hocence, sell, exhipit, broadeast or otherwise deal with the Fiim,
underlying roaterial and anciifary rights by ali methods and means in all media throughout the
universe including, without limitatian, the Chargor's entilement to receive all monies and other
praceeds darived therefrom;

all the Chargor's righls, interssts and benefits in and to (i) the Relevant Agresments {other than the
Compietion Guarantes) and a other agreemsnts entered into or fo be enterad into by the Chargaor
refating to the Fim and the beneft of all Income or moneys payable fo the Chargor in respect
fnereot and (i) solely insofar as thay reiate o the ingenious Member's entitlement fo Borrower's
Disributable Receipts in respect of the Film as set forth in the Fayrment Deed and the Members'
Agraemeant

the ravenues from book debls owed in the Chargor or in respect of, and procseds of, any or all of
the above inciuding, withouwt limitation, any and all sums, procesds, money, producis, profits or
other praperty obtained ot t¢ be obiained from the distribulion, exhibilion, sale or other uses o
dispositions of the Fim or any part of the Film, aif proceeds, profits and products, whether in
money or otherwise, from the sale, ranial or licensing of the Film andfor any of the glaments of the
Film including, without Bmitation, from rghts in underying material or ancillary oollateral, alfied,
subsigiary and merchandising rights;

all income and procesds derivad from any and all of the foregoing,

BUT EXCLUDING (&) the benefit of the Commissioning Agreement including any and all amounts
payable to the Chargor thereunder including, without limnitation, the Unsecured Receipts {save o
the exient # relates {o Bomower's Disiribulable Receipts) (b} the beneilt of the Members’
Agreernent save 0 the extent ¥ relates to Borrower's Distributable Receipls; (¢} the assels or
resources of any member of the Chargor {other than in respect of the Ingenious Mermber, the
Borrower's Distributable Receipts);

for the Charges to hold the same absolutely, throughout the universe, for the full perind of
sopyright {or other rights) in the same wherever subsisting or acguired and all renewals and
exiensions therecf, and thereafter (insofar as may be or bacome possible} in perpeluity.

CHARGE

The Chargor, by way of continuing security for the performance of the Secured Obligation, hareby
charges {subject to Clause 10) with full title guarantee by way of first fived charge in favour of the
Chargee, the Chargor's right fitle and interest {f any) both present and fulure, vesled and
contingent, stalutory and otherwisa, in and o the following in relation {0 the Film throughout the
universe:




4.2

4.4

447 all copigs of the Film and any music andfor sound recordings or other works produced in
connection with the Film and ail materizls in tangible or intangible form incorporaling or
reproducing the same or any part or elemant thereof,

4.1.2 all rights and properies, including, without Hmitation, physical propertiss Crested or
acquirsd or to be created or acquired in connection with the production of the Fim;

413 all sums from tims {0 time standing 1o the credit of the Chargor in any production account
established for the Film "Accouni{s)™)

4.1.4 the revenues from bocok debis owsd o Chargor in respect of and al income and
proceeds of, any or alf of the above;

4148 {insofar gs not effectively assigned pursuant to Clause 3) those dlems referred 10 in
Clause 3;

4.1.8 any and all chaltels in respect of the Film now or hereafier belonging 1o the Chargor;

447 {insofar as not effectively assigned pursuant to Clause 3) &l rights and olaims o which
the Chargor is or may become entitfed in respect of any policy of insurance in respect of
any tem charged or assigned hereunder,

BUT EXCLUDING (8} the benafit of the Commissioning Agreement including any and all amaunis
payabie to the Chargor tharsunder including, without limitation, Unsecured Recelpts (save o the
extent i relates to Borrower's Distributable Receiptsl (b} the benefit of the Members” Agreement
save o the axtent i relates o Borrower's Distributabie Receipts; () the assels or resources of any
mamber of the Chargor {other than in respect of the Ihgenious Member the Borrowsr's
Distributable Recsipts);

for the Chargee to hold the same absclutely, throughout the universe, for the full period of
sopyright {or other rights} in the same whergver subsisting or acquired and all renewals and
axtensions thereof, and thereafier {insofar as may be or besome posaible} in perpetuily.

The Chargor, by way of confinuing securty for the full and timely performance of the Sscured
Obligation, hereby charges with full tile guaraniee in favour of the Chargee by way of floating
charge alf those rights, properties and the assels comprising the Colisteral whalsoever and
wherasoever situated both present and future, to the extent not effectively assignsd pursuant io
Ciause 3 above o charged by way of fixed charge under or pursuant o Clause 4.1 agbove and the
Chargor agrees not {o part with, sell or dispose of the whole or part of said assats {except by way
of sale on an arms length basis in the ordinary cotrse of its business and for the purposes of
carrying on the same and without prejudize to the above-mentioned first fixed charge and other
than o the Chargss).

The Charges shall be entitled by notice in writing fo the Chargor o convert the floating chargs
referrad fo in Clause 4.2 into a spscific charge as regards any assets specified in the nolice, and in
any evani the sald fioating charge shall automatically be converted into a fived chargs as regards
all the assels subject to the said floating charge withoul notice fream the Charges ® the Chargor
upon the happening of any Event of Default. Paragraph 14 of Schedule B1 to the Insolvency Act
1886 {incorporated by Schedule 18 to the Enterprise Act 2002} shall apply to any floating charge
created pursuant {o this Deed,

The Chargor underiakes to hold upon tust by way of security for the Chargee, the entire interest
and benefit of the Chargor {f any} in and to el that Collataral of any pan thersol which cannot be
charged or assigned by the Chargor logether with, without mitation, all proceeds, money and
other rights and benefits to which the Chargor is beneficially entitled in respect of such Collateral,

Ciause 4.3 shali not apply by reason only of a moratorium being oblained or anything being donsg

5




4.7

4.8

4.8

410

with & view 0 3 moratorium being oblained under Section 1A of the Insoivency Act 8BS (as
amended).

The Chargor shall not without the Chargee's prior written consent {which iz hareby given in respact
of the Laboratory Pledgeholder Letter and all the secwrily given to Shudio) create or permmil to arnse
or to subsist eny Encumbrance upon the whole or any part of the Collateral SAVE FOR the
Parmitied Encumbrances, Withouwt prejudice o the foregoing the Chargor further covenants with
the Charges that the Chargor shall not without the Chargae's prior wrilten consent create or permit
to arise of to subsist any Encumbrance upen its right, title and interests in and 10 the Memberg'
Agreement to the extent that it relates o receipis which constitule Borrower's Distributable
Receipts SAVE FOR the Permiied Encumbrances.

The securily interests in favour of the Charges creafed herein shall rank in prioly 1o any oiher
Encurnbrances {whether they be fiad, floating or otherwise) created in respect of the Collateral.

The Chargor shall when required by and at the expense of the Charges (whether before or ater
this Desd shall have become enfurceable) execule and do alf such mortgages, charges, transfers,
assignmanis, assurances, documents, acts and things in such form and otherwise as the Chargee
may require for perfecting the security intended to be hereby constifuled, for further charging the
Collateral in order 1o secure further the Secured Obligation, for converling any floating charge
forming part of this Deed into a fixed chargs, for protecting the Chargee's interest in the Collaters!
or for effecting or facilitating the exercise by the Charges of its powers, autharities and disorstions
hersby or by siatule conferred on them or any Recelver and shall from time to ime when so
required by the Chargee produce o or deposit with the Chargee during the continuance of this
Deed gl deeds and documents of title (lo the extent that the Charger 18 in actual or consiructive
possession of control of the same) reialing to the Collaleral or any of them {exciuding only the
Member's Agreament).

LI

i1 this Deed references fo "copyright”, "films®, "sound recordings”, "copies of fims and sound
recardings” and to all other righis herein mentioned shall {whers the conlext requires or admits} be
conslrued In aocordance with the Copyright, Designs and Patents Act 1988 and the covenanis
implied by Sections 2(1) and 3{1} of the Law of Property (Miscallanecus Provisions} Act 1894 shall
apply 1o the seourity assignment hereby created.

The Chargor shalf on the date of this Desd, In relation o the production accouni(s) in the nama of
thae Chargor, if any, deliver to Chargee a Notice of Chargs of Bank Accounts duly executed 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 acknowiedgement by the rslevant bank in the form of the
ackrowledgement at Part | of Schadule 2. At the same ime as the Chargor delivers such notice 1o
the Bank, the Charges will deliver to the Bank a notice in the form el oul in Part it of Scheduls 2
or in such other form as may be agread. Al any time affer the ooourrence of an BEvent of Default,
the Chargee may al any time without nolice to the Chargor withdraw or armend such notice in the
manner contemplatad in that notice or give instructions o the Bank requssting the payment,
withdrawal or release of the sums from time to time standing the credit of the relevant account
which is the subject of such notice.




4 ENFORCEMENT '
5.1 Uparn the ooourrence of any of the following svents {each an "Event of Defauit™).

§1.1 MNor-payment: the Chargor fails {o pay any sum expressad fo be payable by it under the
Relevant Agreements to which it s a party at the tme and ctherwise in the manner
specified in such Raisvant Agresmenis and this defauit is not remedied wilhin 5
Business Days after the due date for payment; or

512 Breach of obligations: the Chargor for any reason fails duly and promptly 1o gerform or
observa any maletial obligation (other than a paymsnl obligation) or undertaking
expressed v be binding on or undertaken by it in or under the Relevani Agresments 0
which if is a parly and, in the case of a failure which is, in the opinion of the Charges,
capable of being remedied, the Charges does net determing, within five Business Days
after the failure, that it has been remedisd io the Chargee's satisfaction; or

51.3 Misrapresentation. any representation or warrarty given or mads by the Chargor or any
statements fumished by the Chargor pursuant to this Deed or any Relevant Agresmant
or in any ceriificats, legal opinion or notice delivered or made in, under or In connaction
with this Deed, is incorrect o misleading in any material respect; of

5.1.4 Cross-default  any flabilites of the Chargor are not pald or repaid on the due date or
within any relevant cure peried or, if pavable or repayabis on call or damand, ara not
paid or repaid when called or demanded or become dus or capable of being declared
due pefore the stated date of maturity {otherwise than at the eleclion of the Chargor), or
i any facility or commitment avaliable © the Chamor relating fo such lighilities is
withdrawn, suspended or cancelled by reason of any default (however described) of the
person concermed, or if the Chargor goes inio default under or commits a breach of any
agrezment relating to any such liabilitles; or

B.1E Uniawfulness, invalidity. i becomes or provas to be unlawhil or impossible i any
material respect for the Chargor duly and promptly to perform or observe any of the
obiigations o undertakings expressed 10 be binding on or underiaken by it in or under
the Relevant Agreements fo which it is a parly, for the Charges {0 exorcise any rights
vestad in # under such Relevant Agreements, or if any of such Relevant Agreements for
any other reason (other than due and compiete performance in accordance with their
raspective terms) becomes invalid or unenforceable or ceases to be in full force and
effect, or if the Chargor does or causes or penmils to be done any act or thing svidencing
an intention to contest or repudiate any of the Relevant Agraements i whaole or in part;
or

5.1.8 Revocation of consents. any consent, authorisation, approval, livence, exemplion, Tiling,
registration, notarisation or other reguirement of any governmenial, judicial or public
body or authority required or advisabie -n connection with the exascution, delivery,
performance, validity, admissibility in evidence or enforceability of the Relevant
Agresments to which | is a parly or the performance by the Chargar of s obhgations
under such Relevant Agreements is modifisd in 8 manner defrimental 1o the Chargee or
is not granied or is revoked or tarminated or expires; or

(87

A7 Material adverse change: thare occurs, in the opinion of the Chargee, & matsnial
adverse change in the business, asseis or condition of the Chargor; of

518 Cezsation of business: the Chargor changes of threatens 1o changs the nalurs oF scope
of ite business, or suspends or thrastens to suspend all of a substantial part of its
business operabions, and the Charges determings thal the resull is materally and
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5.1.47
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adversely to affert s financial condition or its aldiity to obsarve or parform its obligations
under ths Relgvant Agresments to which R is a party, ¢

Composition, winding up:  the Chargor convanes a meeling of its arediiors or proposes
or makes any arangement or composition with, or any assignment for the benefit of, s
cradifors or negotiations are commenced with a view ko the genersl readjustment or re-
scheduling of all or any part of its labilities, or 2 pelition or application s presenied {cther
than a winding up pelition which s withdrawn within 28 days of servics or before being
advertised whichaver is earlier) or a meeting s convensd for the purpose of considering
a resolution, of other steps are taken for the appointmsnt of an administrator against or
for the winding up or dissolulion of the Chargor (other than for the purposes of and
followed by a2 solvent reconstruction previously approved in writing by the Chargss,
urtiess during or foliowing that reconsiruction the Chargor becomes of is declared o be
insolvent), or

Recsivership, distress) g frustes, administrator or administrative or other recsiver o
other encurmbrancer is appoinied over or takes any step with & view 1o taking possession
of all or any part of the assals rights or revenuss of the Chargor, of if any persan takes
any slep to levy, snforce upon or sue on any disiress, ewsoution, sequestration,
attachiment or other process against any of those assets, rights or revenues having a
valug of al least £500,000 and such process s not discharged within 28 days: or

insolvency: the Chargor becomes unabie {0 pay its debis within the meaning of Sedlion
123 of the Insolvency Act 1988 or suspends or threatens 1o suspend making payments
with respect o all or any cless of its debls,; or

Analogous proceedings anything which i3, in the opinlon of the Charges, analogous 1o
any of the events referred o in sub-clauses 51.8 5110 and 5.1, 11 abovs, and which
aoours under the laws of any junsdiction; or

Encumbrances erforceables any Encumbrance which may for the time baing affect any
of the assets of the Chargor or the Ingenious Mambar becomes enforosable; or

Ranking of Encumbrances. any Encumbrance {other than an Encumbrance expressly
parmitied hersunden) which may fr the time being affect any of the assels of the
Chargor and which is created or evidencsd by this Deed ceasss {o rank in the manner
expressed in this Deed or a5 otherwise agresd In writing by the Chargee; or

Crystatlisation: any svent ocours which would resull in the crysiallisation of any floating
charge ovar the whole or any part of the assels of the Chargor, or

Securily i jecpardy: for any reason the Chargee certifies that in its reascnabie opinion
the security constifuted by any of the Security Documents is of may be in jgopardy in any
respact considerad by i o be malerial, or

Adverse circumsiances.  there occur any circumsiances of a national or indernationat
financial, political, milltery, social or economic nature which, In the opinion of the
Charges may have & material adverse affect on the financial condition of the Chargor or
may imperd, delay or prevent fulfiiment by the Chargor of s obligations under the
Relevard Agreements fo which it is a parly, o

Enforcement of BEPY Charge: the Chargee enforces its security over Big Screen
Productions S LLP, or

Enforcernent of BSP2Y Charge: the Charges enforces s secwrity over Weslerdals
Procductions LLP, o

[os
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5120  Enforcement of BSP28 Charge: the Chargee srforces s security over Fallowhawk
Froductions LLP; or ‘

5121 Enforcement of BSP2Y Charge: the Chargee eniorges s securily over Finsen
Productions LLF; or

5122  Enforcement of IFP Charge: the Chargee enforces its securily over ingenious Fim
Partners LLP; or

8123  Enforcement of P Ingenious Partner Charge: the Chargee enforces its securily over DP
Ingenious Pariner,

{subject o Clause §.2 below) the Chargee may al any fime thereafter serve a notice on the
Chargor demanding payment or discharge by the Chargor of any part of the Sscured Obligations,
or if requested by the Charges then without prejudics to any other right or remeady of the Chargese,
the security constitiied by this Deed shall be anforcsable and the Chargse may exercise any of
the remedies set forth in Clauss 8 below, without Habilty for any loss {whether or not due to
negligence] of for any costs of any kind,

MNohwithstanding anything to the contrary in this Deed or any Relevant Agreemant, the Chargor's
obligations (o the Charges under this Desd and any other Relevant Agreement to which Chargor is
a parly gre limited 1o payments oul of Borrower's Distributable Recsipls and the Collateral and
Chargor shall have no obligation {o make any paymenis 1o the Chargae n connaction with this
Daad or any Relevant Agreement {o which # is a parly from any other assels, resources of sourcs,
in the event of any default or non performance by the Chargor of any represeniation, warranty,
covenant or other obligation o Hability under this Deed, or other Relevant Agreements to which
Chargar is a party, the Charges's recourse o the Ohargor shall be imited to and only satisfied out
of the Collateral and Borower's Distributable Receipts. In no event shall the Chargee be entilled
o recourse againgt the Unsecured Receipts.  Notwithstanding anything fo the contrary in this

2ed, in the event of the ccourtence of any Event of Defaull under this Deed which defaull shall
result directly or indirectly from any defaull, act or omission of the Chargee, Studio or the PSSO
under this Dead or any Relevant Agrasment {unless the default, action or amission of the PSC
shall be caused by a defaull of the Chargor nat arsing out of & request of the Charges o the
Studio pursuant to any Relevant Agresment and not iseif oocasionad by a defaull act or omiasion
of the PSC, the Chargee or Studin), such Event of Default by the Chargor shall not entitle the
Chargee to exercise any remedies which might otherwise be available to it under this Deed or the
Security Bocumsnts, or otherwise at law or in equity, aff of which righis are irrevocably waived by
the Chargee, and the Chargor shall be under no obligation to the Chargee (elther with regard o
the Gecured Cbligation or otherwise) In connaction therewith.

EXERCISE OF RIGHTS
The Chargse may at any tims after the security hereby created shall have become snforceabls:

6.1.1 in relation to the Coliateral exercise the power of sale conferrad by Section 101 of the
Law of Praperty Act 1925 ("LEA™) as though this Deed were g morigage made by deed
and/or sell, call in, collect, convert Into money or atherwise deal with or dispose of the
Collaters!l or any part thereof on an instalment basis or otherwise and ganerally in such
mannar and upon such terms whatever as the Chargee may think it

6§12 axercise all of the powers sef out in the LPA and in Schedule 1 o the insohesnoy Act
1885 and any other powers the Chargas may have by law; andfor

§.1.3 in wriling, appoint a Receiver over ali or any part of the Collateral upon such terms as the
Chargee shall think fit and remove the Beceiver and appoint angther in his place and
axaroise any or all of the powars which a Recelver could axercise,
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I 2 Reovelver is appointed he shall be the agent of the Chargor {which shall alons be personally

table for the Receiver's acts, defaults and remuneration) and, without prejudice 1o any other
powers the Recelver may have by law (notwithstanding that he is or may not be an adminisirator
or an administrative receiver), he shall have all the powers sef out in the LPA and in Scheduls 1o
the Insolvency Act 1988 and in addition shall have power

£.2.1

to enfer upon any premises necassary and to take possession of, colied!, get in or realiss
ali and any part of the Collateral and W take, enforce, defend or abandon any actons,
suits and procesdings in the name of the Chargor or otherwise in relation o the
Collateral as he or the Chargee shall think fit

i settle, adiust, refer to arbitration, compromise and JTANGE any CRIMS, aCCOUNS,
disputes, questions and demands with or by any person who I8 a oreditor of the Chargor
in reiation (o the Coliateral or any part theraof,

to assign, sell, leass, licencs, grant options to sell, deal with or manage oF congur in
assigning, selling, leasing, licensing, granting options 1o sell, dealing with or managing of
any Collateral and to vary, terminste or accept surrenders of lsases or ficences in
respect of any of the Collateral in such manner and genserslly on such terms and
conditions as he or the Charges shall think fit and o carry any such transactions into
affect in the name of and on behalf of the Chargor or otherwise;

o take any sleps that may be necessary or desirable to effect compliance with all or any
of the agresments hereby assigned;

o CHFTY O, MABNAge Of concur in canying on and managing the business of the Chargor
solely in respect of the Fiim or any part thereof including, without limitation, fo take over
and complete the production of the Film,

10 raise or borrow any money that may bs requived upon the security of the whoie or any
part of the Collateral or without such security upon such ferms as the Charges or he
shall think fit;

o give valid receipts for all monies and exsouts all assurances and things which may be
proper of desirable for the sole purpose of realising the Collateral;

o meks any arrangement or compromise, pay any compensation o incur any cbligation
and enfer into any contracts which he or the Charges shall think expedient in the
interests of the Chargee in respect of the Coilateral;

in respect of the Collateral {o do afl such other acts and things as may be considerad to
be incidental or conducive B0 any of the matters or powers aforesaid and which ha or the
Charges iawlully may or can do; and

o exercise all such other power and authority in relgtion to all or any part of the
Coliateral as he or the Chargee shall think fit to confer and so that he or the Chargee
may i relation 10 all or any part of the Collsteral exercise and confer any powers and
authorilies which it could exercise and conder if it had full tlle guaraniss therelo.

Provided Always thal nothing herein contained shall make the Chargee liable to the Receiver in
raspect of his remuneration, costs, charges or expenses or otherwise for which fogether with the
Receiver's acts, contracts, defaults and omissions the Chargor alons shall be liable.

The Charges or the Receiver may enfores the securily created by this Deed in any order whach the
Chargee or the Racetver in its absoiute disoretion thinks fit
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The foregoing powsrs of sale and of appoiniing a Recsiver shall be exercisable without any
restrictions (such as but not fimited w0 those contained in Seclions 1073 and 108 of the LPA) bt
subisct always o the provisions of the Enterprise Act 2002 and the Insolvency Aot 1986 (a3
amended).

The power to appoint 2 Recelver herenbefore conferrad shall be in addifion to all statulory and
ather powers of the Chargee under the LPA 0 the exdent the LPA may be relevant 10 the secunity
hereby created and the Receiver shall have and be entitled to exercise all powers conferred under
the LPA in the same way as if he had been duly appointed thereunder, Such power to appoint a
Receiver hersin or by statule conferrsd shall be and remain sxercisable by the Chargee
notwithstanding any prior appointment in respect of alf or any part of the Collateral

The Chargaes may appoint more than one Receiver and in such event any refarence in this Deed 10
a Receiver shall apply fo both or all of the Becsivers so appointed and the sppointment of
Recsivers so made shall be desmed {0 be & joind and saveral appointment and so that the rights,
rawers, duties and discretions vested in the Receivers so apprinted may be exercised by them ali
jointly or severally by each of them.

The Chargse shall not, nor shall the Receiver, by reason of the Chargee or the Receiver entering
nto possession of the Collateral or any part thereof, be lisble 1o account as morigages in
possession or for any default or omission of any naturs whalsoever for which a morigages in
possession might be Hable, or be Hable for any loss or demage cccasioned by or upon reslisation
or diminution in value happening i or sbhout the exarcise of any powsr conferred hereby or by
siatute and the Chargor shall have no right of action or ¢laim against the Charges on the grounds
that a batter prics could or might have been oblained on any such realisation. sale or disposal,
The Chargee and the Receiver shall be entitled to all the rights, powers, privileges and mmunities
canfarred Dy statula on morgagess and Recaivers.

As and when the security created hersunder becomes enforceable, the Chargor deciares that
will hoid the Collateral (subject to the Chargor's rights of redemption) upon frust fo convay, assign
of 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 instrument under it commeon seal to
appaint & new rustes or frusiess of the Collateral and in particular, but without limitation, at any
tme or imes 10 appoint a new inislse or ustees thereof in place of the Chargor.

The Chargee shall have the right at s compiete discretion to give time or indulgencs to or
cormpound with and to make such cther arrangement of whatsoever nature as i shall see it with
the Chargor or any other person, firm, company or other organisation without prejudice o the
Chargor's llabilty hereunder or the Chargee's right and title to the Colateral and any monies
received by the Chargee from any ather person, firm, company or other organisation may be
applied by the Chargae to any account or fransaction of such parsons or sthenwise as the Charges
shall zee it

At any time alter the ssounity created hereunder becomes enforceable or affer any powers
conferred by any Encumbrance having prisrily to the security shall have become exgrcisable, the
Chargee may redeem such or any other prior encumbrance o procurs the transfer thereol {0 Iself
and may sette and pass the accounts of the sncumbrancer and any account 80 seilied and
passad shall be conclusive and binding on the Charg@r and all monies paid by the Charges o the
gncumnbrancer in accordance with such accounts shall as from such payment be due from the
Chargor to the Charges and shall bear interest, fees, costs and charges owing hersunder.

Al any time aiter the securily created hereunder becomes enforceabls the Chargee or a Recsiver
may {but shall not be obliged 10} do ail such things and incur all such expenditure a5 the Charges
or such Recewsr shall in thelr sole discretion consider necsssary or desirable In remedy such
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default or protect or realise the Collnteral or ifs interests under this Desd and in particular (but
withou! 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 deamad an expanse
proparly incurred and paid by the Chargee and shall be recoverable from the Collateral.

Any monies oblained by the Chargee or by a Receiver appointed hereunder whether by sale of
any of the Coliateral or otherwise shall be appiled:

8121 first, in payment of aff costs and expenses incurred and incidental o he powers
conferred on the Charges or the Recaiver heraunder, and

6.12.2 second, in of towards satisfaction of the Secured Obligation in such order as the
Chargee shall determing.

Following the cecurrence of an BEvent of Default, all monies received, recovered or realised by the
Chargee undar this Deed may at the soie discretion of the Charges be oredited by the Chargee to
any suspenss or impersonal account pending the application from time fo fime of such monies and
aocrued interest thereon in of towards the discharge of any of the Bept

PROTECTION OF THIRD FARTIES

No purchaser, marigages or other third parly dealing with the Chargee andfor Receiver or other
person dealing with the Chargee andior Receiver shall be concermned to enquire whather any of the
powers which the Chargee or the Receiver has exercised or purperted 10 exerciss has arisen or
become exercisable or whether the security created hereunder has becoms enforceable, the
Secured Obligation has been performed or as (o the propriefy or validity of the exercise or
purported exercise of any such powsr or 1o sae o the application of any money paid o the
Chargor of such Recsiver or olherwise as to the propriety or regularity or any other dealing by the
Charges or the Raceiver and in the absence of bad faith on the part of such third pary, such
dealing shall be deemead to be within the powers conferred hereunder and to be valid and effectual
accordingly and the tile of 3 purchaser and the position of such a8 person shall not be prajudiced
by refersnce {o any of thoss matiers.

The recaipt of the Charges or the Receiver shall ne an absolute and conclusive dischargs 1o &
puschaser and shall refieve such person of any obligation to see fo the spplication of any sums
paid to ar by the direction of the Chargee or the Recelver,

WARRANTIES AND UNDERTAKINGS OF THE CHARGOR
The Chargor warrants, undertakes and agress with the Charges as follows:-

241 to the best of s inowlsdge, all siatements herein whether as o matters of fact or law
arg frug;

812 it is a limited Habilily partnership duly Tormed and validly existing under and by virtue of
the laws of England;

813 it i3 and will be subject to this Deed and the Relevani Agreements, the ocwner with full
tite guarantee to the Collateral 1o the exciusion of others and that the Colisteral is and
shall be free from all charges, liens and encumbrances SAVE FOR the Parmitted
Encumbrances;

814 the constitutional documents of the Chargor include provisions which give the Chargor all
necassary power and authority o own its assels, o carry on de business as # 8 now
being conducted and the Chargor is duly quslified o do business in all jurisdictions and
1o enter inte and perform the Rabevant Agreements o which it is & party and i has the
full capacity o enter into this Dead and alf other agresments and documents required
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hersunder and has the full capacity to charge and assign o the Chargee the Coliateral
and i has taken &l aclion necessary fo authorise the execution, defivery and
performance of the Ralevant Agresments to which [t is a party;

to the best of #is knowledge and belisf there are no procesdings, claims or ltgation
current, pending or threatened which shall adversely affsct the distribution and
axpioitation of the Fitm or the production completion and dalivery of the Film or would
advarsely affect the ability of the Chargor o observe or perform its abligations under the
Relevant Agreements to which itis a party,

this Deed consiBules (or will, when executed, constitute} the legal valid and binding
obigations of the Chargor enforesable in accordance with its lerms;

all consents, authorisations, approvals, licences, sxemptions, filings, regisirations,
notarisations and other requiraments of governroental, judicial and public bodies and
authoritiss required or advisable in connaction with the exscution, delivery, performance,
validity, adnmissibility in evidence and enforceabilily of the Relevant Agreaments to which
iis a party have Deen obfained or effected {or, in the case of registrations, will be
effacted within any appiicable required period) and §f oblained or affected) are in full
forcs and effect; there has been no default in the performance of any of thelr terms or
conditions,

the exscution, delivery and parformance of Relevant Agresments to which it is 3 party do
not and will not violate In any respect any provision of () any law judgment, regulation,
reaty, convention, degree, order of consent to which the Ghargor is subject or by which
the Chargor, the Collateral, or any material part of s assets or business is bound or
affected, or (i) the constitutional documents of the Chargor, or () any charge, ndeniure,
agresment of other instrumant o which the Chargor is 8 party of which is binding on or
any of its assets, and do not and will aot result in the creation o imposilion of any
Cneumbrance on s asseds in accordance with any agreement of instrument {other than
this Deed)

no event has oocurred which constitutes a defaull under or in respect of any law, or of
any agreement or instrumant to which the Chargor is a party or by which the Chargor or
its assets may be bound {including, inter alla, the Relevant Agreemants to which itis a
party) and no event has ooourred which, with the giving of notics, or the passing of time
or ot any other condifion being satisfied or defermination being made would be likely to
constitute a defaull under or in respect of any law or agreement which is likely either io
have a material adverse effect on the assets, financial condition, prospects or operalions
of the Chargor or matsrially and adversely affect iis abliity {o observe or perform iis
obligations under this Desd;

The Chargor hereby covenants and undertakes with the Chargee that i will-
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gt &l tmes comply with the terms (express o implied) of this Deed and the Relevant
Agreements to which it is a parly;

ramain Hable under the contracts and agrsements charged or assigned hereunder o
perform all the obligations assumed by it thereundar,

not require the Charges fo enforcs any term of any of the sald contracts and agreements
against any party (i being acknowiedged that in no circumstances shall the Charges
have any obligation so o enforcs);

notify the Chargee of any default under the said agreements to which # is & parly and of
which it becomes aware,
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8.2.14

upon the request of the Chargee give writlen notize {in such form and 1o such persons as
the Charges may require} of the securily hereby crealed;

it shall from me o time promplly when reguired produce o the Chargee evidencs
sufficient {o satisfy the Chargee that the Chargor has at all relevant imes complied with
the provisions of this Deed and the Relevant Agresments to which it is a party and such
information concerming the busihess and affairs of the Chargor relating to the Film, its
property, asseis and liabiiifies relating fo the Film as the Chargee may reasonably
rerire,

ftowill, at the Charges's expense, execute financing statemenis under Uniform
Cesnmeroial Codes of such states or counties in the United States of America as the
Chargee may considar appropriste to perfect or protect the Chargee's security hersunder
promplly following request by the Charges;

not without the prior written consent of the Chargse to seil, ransfer, dispose of or part
with possession or contiol of or atternpt {o sell, transfer o dispose of the Collatersl or
any part of it or any interest in it

immeadiately upon becoming aware of the same rotify the Charges of any material loss,
theft, damage or desiruction of the Collateral or any part of i;

not o allow {other than as a result of an ast or omission of F8CY any counterclaim or sed
off or other equity in respect of any sum payabie in relation 1o the Relevant Agreemeants,
the Film andfor righta in the Fim;

the Chargor will ensure that at all mes iz labilities under the Redevant Agreements to
which it fs 3 party will be and remain the direct, general and unconditional liabilities of the
Chargor, and will rank at least pari passu with all its other present and fulure unsecured

preferred by law and not by any charge;

immediataly on becoming aware of it the Chargor shall notify the Chargee in writing of
the occurrence of any Event of Default and at the sams time inform the Chargee of any
action taken or proposed o be taken in connachon with i

the Chargor shall promptly give notics in wriing to the Chargse of any litigation,
arbitration or administrative or other procseding befors or of any judicial, administrative,
governmantal or other authority or arbilrstor, of any dispule with any governmenial
regulatory bady or law enforcemant authority, of any Iabour dispute or of any other event
which has oF may have a material adverse effect on the Collateral, and '

not, without the prior writien consent of the Chargee change the nature of its business.

The Chargor horeby repeats in favour of ihe Chargss the warranties, representations,
undertakings and covenants set out in the Completion Guaraniss as i the seme were sat forth and
incorporated herein as part of these presents.

The representations and warranties in this Clause 5 will be deemed o be repeated with reference
o the facts and circumstances then subsisting as of sach day on which any obligations are owing
by the Charger o the Charges under the Completion Guaranise,

INDERMNITY

The Chargor hereby agrees to indemnify and hoid harmiess the Chargse and any Recelver from
and against all actions, claims, proceedings, expenses, demands and liabilities now or hereaftar
brought against or incurred by either or both of them, of against or by any person for whose act or
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omission either or both of them may be liable, resulling from any breach or non-cbservance by the
Chargor of any of the provisions of this Deed or any fallure to perform the Secured Oiligation or
any payment in respect of the provisions of this Deed or in raspect of the Secured Obligation being
sel aside or declared void for any reason. The Chargee shall be enlitied 5o to indermnify and hold
harmiass the Recsiver on behalf of the Chargor which shall reimburse the Charges accordinghy.
Tha Chargor's liablity tn the Chargee under the first or second sentences hersof shall form part of
the Secured Obiligation,

UNDERTAKING FOR REASSIGNMENT
Upon discharge of the Secured Obligation the Charges will at the Chargor's requesti and expense:-

reassign to the Chargor, of as it may diract, the rights and banefits that the Chargor has assighed
1o the Chargee as security;

releass the Collateral charged pursuant to Clauss 4 and

upon written request and at the Chargor's expense exscute and deliver to the Chargor all
documents and instrurnents reasonably required or desirable 1o effect the said reassignment and
release.

NATURE OF THE SECURITY

This Deed is a continuing security and shall remain in force notwithstanding any intermediale
payment or settlamsnt of acoount or other act, omission or matier whatsosver which but for this
gprovision mught operale {0 releass or otharwise exonerais the Chargor from s obligalions
hareunder or affect such obligations or release or diminish the sexurity sonfarred hersunder and is
in addiion to and shall nol merge into or otherwise prejudice or affsct any guarantas,
Encurnbrance or other right or remedy now o heraafter held by or avaiiable 1o the Charges and
shall not be in any way prejudiced or affected thereby or by the hvalidity thareof or by the Chargee
now or hereafter dealing with, exchanging, refeasing, modifying or abstaining from perfecting or
enforcing any of the same or any righl which the Chargee may now of hereafier have or giving
time for payrnent o indulgence or compounding with any other person.

The securily created by this Deed is in addiion to, and shall nol be mergad into, or in any way
prejudics any other security interest, charge, document or right which the Chargee may now or at
any time herealter hold or have as regards the Chargaor or any othar person, frm or corporation in
respect of the Coliateral and shall not in any way be prejudiced or affected thereby or by the
invalidity thereol or by the Chargee now or hersafier dealing with, exchanging, ralsasing,
madifying or abstaining from perfacting or enforcing any of the same or any nghts which # now or
hersafter has and this security shall remain in full force and effect 88 & continuing securnity unless
and untll the Chargee shall release and discharge this Deed i accordance with Clause 10

The rights granted to the Charges hereunder are in additfon to, and in no way limit or restrict, the
rights granted 1o Charges In the Completion Guarantes,

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

GRANT OF TIME OR INDULGENCE
The security crestad by this Deed shall not be affected or prejudiced in any way by the Charges
giving time or granting any indulgence or accepling any compromise fram o eompounding 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 ASSBURANCE

The Chargor hereby underlakes and covenants to the Chargee at the Chargse's request and

axpense o do all such further acte and execuie all such further documents and instruments as the
Chargee may from fime 1o tme require to vest in or further assure to the Charges the rights
expressed to be assigned and granted fo the Chargee under this Desd and for the protection and
anforcement of the seourity hereby created,

Subject 1o the occcurrence of an Event of Defaull, the Chargor heraby rrevocably and by way of
securily appoints the Chargee and, ¥ any Recelvsr shall be appointed, the Chargee and the
Receiver joinfly and severally, the attormey or atiorneys of the Chargor and in iis name and on it
behall 10 sign, execute and deliver all deeds and documants and o do all acls and things which
the Charges may require or deemn appropriaie for the purpose of realising this security. The
Chargor hereby acknowledges that such appointment shall be coupled with an inferest and shall
ke rrevocable.  The Chargee shall promplly deliver to the Chargor a copy of each deed or
document signed or sxeculed undsr this power of altorney.

This appointment shall aperate as a general power of altormey mads under Section 10 of the
Pawers of Attomnsy Act 1871, This power of attorney shall terminate with out further notice on the
retease and discharge of this Dead pursuant to Glause 19 hereof.

GEMERAL

Any re-assignment, refease, settfement or dischargs between the Chargor and the Chargee shall
be conditional upon no security or payment made or given o the Chargee being avoided, reducsd,
set aside or rendered unenforceable by virtue of any provision or enactment now of hereafter in
force refaling to bankrupicy, insolvency or fiquidation and i any such security or payment shall be
avoided, reduced, set aside or rendered unenforcsable the Charges shall be entitied to recover the
full amaunt or value of any such security or payment from the Chargor and otherwise to enforce
this Desd as i such re-assignmsnt, release, setflement or discharge had not taken place.

This Deed shall remain the property of the Charges notwithstanding any release o dischargs of
purporied releass or dischargs hereof,

No failure or delay by the Charges in exercising any right, power or privilege under this Deed shall
operate as a walver thersof, nor shall any single or partial exercise by the Charges of any right,
power of privilege praciude any further exercise thareo! or the sxercise of any other right, power or
privilege.  The rights and remedies herein provided are curnulative and not exclusive of any rights
of remedias provided by iaw,

Any relzase, settiement or discharge betwesn the Chargor and the Chargee shall be condifionad
upon Do security of payment made or given o the Charges being avoided, raduced, set aside or
renderad unenforceaile by virtlue of any provision or enactment now or hereafier in farce relaiting
to bankruptoy, insabvenoy o fiquidation and i any such security or payment shall be avoided,
reduced, set aside or rendered unenforcesble the Chargee shall be entitled o recover the full
amount or valus of any such secwrity or payment from the Chargor and otherwiss to enforce this
Deed a8 I such release, setilemant or discharge had not faken place,

A ceriificate signed by an officer of the Chargee as o the amount at any time of the Secured
Obligation or any part thersof or any interest accrued thereon shali be binding and conclusive as
between the parties berelo in the absence of manifest sror.

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

{including the beneft of any warranties, undertakings, representations and indemnities) (o any third
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party provided however that Chargee shall be entitled to assign the benefil hereol to any member
of the Studin'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 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.

37 NOTICES

Any notices required o be given under the provisions of this Deed shall be in writing and in English
and shall be deemed fo 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, ouiside the United Kingdom, by prepaid infernational courier, correctly
addrassed to the relevant party’s address as specified in this Deed or to such other address as
either party may hereafter designate from time to time in accordance with this clause together with
a copy in the case of the Chargee fo Legal Depariment, international/Finance, Twentigth Century
Fox Fim Corporation. |
I ith = further copy fo Wiggin LLP, Jessop House, Jessop Avenue, Cheltenham,
Gloucestershire GL50 3WG (Attention: Miles Ketley, Charles Moore and Guy Sheppard, fax 81242
224223} and in the case of the Chargor to 15 Golden Square, London, W1F 9JG (Attention: Head
of Legal and Business Affairs, fax +44 207 319 4078), and any notice so given shall be deemed to
have been served (unless aclually receivad at an earlier time in which case the time of service
shall be the time of such actual receipt):

171 if hand delivered, at the time of delivary;

17.2 if sent by facsimile or other print-out 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 "businass hours” means between 08:00 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 cother print-out communication mechanisms, to proof by the sender that it holds a transmission
report indicating uninterrupted transmission o 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 {o an address cutside 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 hersunder shall operate as a walver 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.

gk GOVERNING LAW

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

17
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CLAUSE HEADINGS

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

COUNTERPARTS

This Deed may be executed in any number of counterparts and on separate counlerparts, and
each counterpart shall when executed constitute an original of this Deed and ingether all such
counterparts shall canstitide one and the same document  Exsculed copies of the signature
pages of this Deed sent by facsimile or iransmitted sleclronically in either Tagged Image Format
Files {TIFF} or Porfable 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 o objsct io such
reatment. The Chargor shall provide its original ink signatures o the Charges as quickly as
practicabls after execution of this Dsaed. '




Mame of Agreement

Commissioning and Distribution
Agreement

Short Form Assignment of
Copyright to Studic

Form of Copyright Assignment

Form of Copyright Assignment

Cormnpletion Guarantee

Parent Company Guarantee

SCHEDULE Y

Relevant Agreements
Parties

ingenious Film Parfners LLP (1)
Westerdale Productions LLF (2}
Big Screen Productions 8 LLP {3}
Falfowhawl Productions LLP (4}
Finsan Productions LLF {5}
ingenious Fim Partners 2 LLP ()
Down Productions (7)

Twentieth Century Fox Film
Corporation (8}

Twantieth Century Fox Film
Corporation {1)

ingenious Film Partners LLP {2}
Westerdate Productions LLP (3)
Big Screen Productions 8 LLP (&)
Fallowhawh Productions LLP {5}
Finsen Productions LLP &)
Ingenious Film Pariners 2 LLP (7
Down Praductions {8)

Twentieth Century Fox Film
Corporation {1)

Ingenious Fifm Partners LLP (2)
Westerdale Productions LLF {3}
Big Screan Productions 3 LLP {4
Faflowhawk Productions LLP (8)
Finsen Preductions LLP (8}
ingenious Film Parthers 2 LLP (7
Cown Productions (8)

Pere Servics, Ing. {1}

Ingenious Film Partmers LLP (2}
Westerdale Productions LLP {3}
Biy Soreen Froductions 8 LLP (4)
Fallowhawk Productions LLF {5}
Finsan Productions LLP (&)
ingenious Film Pariners 2 LLP {7)
Down Productions (8)

Twentisth Century Fox Worldwide
Productions, inc. (1)

Inpenious Fim Paringrs LLP {(2)
Weslerdale Productions LLP (3}
Big Scresn Productions B LEP {4)
Fallowhawk Productions LLP (&)
Finsen Productions LLP (8}
ingenious Film Pariners 2LLP (N
Down Productions {8)

Twantiath Century Fox Film
Corporation (1)

inganious Film Partners LLP {3}
YWasterdale Froductions LLP{3)
Big Screen Productions 8 LLP {4}
Failowhawk Productions LLP {5)
Finsen Productions LLP (8}
inganinus Film Panners 2 LLP (M
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Date

Cf sven date herewith

Of evan date herawith

Of ever date herewith

Cf even dale herewith

Cf even date herewith

OF aven dale herawiih




Security Agreement, Assignmant
and Mortgage of Copyright

Desd of Security Assignment and
Charge

Deed of Sscurity Agreement and
Charge

Diead of Guarantes, Security
Assignment and Chargs

L oan Agreement

FProduction Ssndces Agreement

Motive of Assigrment and
rrevocable Payment instruction

One Picture Licence

Short Form Licence of Uns
Picture Licence

Short Form Licence

Down Productions {8)

ingenious Film Pariners 2 LLP (D
Twantieth Century Fox Fim
Corporation {2}

ingenious Fiim Partners 2 Limited {1}
Twantieth Century Fox Fiim
Corporation (2)

ingerious Film Partners 2 LLP {1}
Twentiath Century Fox Worldwide
Productions, lne. {2}

ngenious Film Paringrs 2 LLP {1)
Twentieth Century Fox Fiim
Corporation (2)

Twentieth Century Fox Fiim
Gorporation {1}
ingenicus Film Pariners 2 Limiled {2}

ngenious Film Partrers LLP {1
Westerdals Productions LLP (&)
Big Screen Productions 2 LLP (&)
Faliowhawk Productions LLF {4)
Finsen Proaductions LLP {5}
Ingenious Film Fariners 2 LLF {8)
Down Productions {7}

Pere Servics, Inc. (7}

Ingaenious Fiim Parinsrs 2 LLP {1}
Ingenious Media Invastmanis Limited
{2}

ingenious Films Limited (3}
ingenious Filnm Partners 2 Limited {4)
Twentisth Century Fox Film
Corporation (5)

Twentieth Century Fox Worldwide
Praductions, Ino, {8}

Pare Service, Inc. {7}

Twentieth Century Fox Film
Coarporation (1)

Ingenious Film Partnars LLP (&)
Wastardale Productions LLP (33
Big Screen Productions 8 LLF {4}
Fallowhawk Productions LLP {8)
Finsen Productions LLP (8)
Ingenious Film Partners 2 LLP {7}
Down Productions {8)

Perg Sevice, Inc. {1}
ingenious Film Partners LER (2
Waestardale Productions LLP {3
Big Screen Productions 8 LLP (4}
Fallowhawk Productions LLP (8}
Finsen Productions LLP (§)
Ingenicus Film Pariners 2 LLP {7}
Down Productions {8)

)
)

FPere Sarvice, Inc. (1)
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Of even date herewith

Of aven data herewith

Of sven date herewith

Of even date herawith

Of even date herewith

Of even date herewith

{3 pven date herewith

Of even dale herswith

Of even dale herewith

Of even date herewith




{Confirmation)

Deed Relating to Laboratory
Pledgeholder Agresment

IFL Underiaking

IMIL Undertaking

Disciaimer Leltar

Payment Dead

Executive Producer Agreement

ingenicus Film Partners LLP (2}
Westerdale Productions LLP (3}
Big Sorepn Productions 8 LLP {4)
Falinwhawk Productions LLP {5
Finsen Productions LLF {6)
ingenicus Fliim Partners 2 LLFP {7}
Down Froductons (8)

Twentieth Century Fox Fiim
Corporation {1}

Twentieth Century Fox Worldwide
Productions, Ing. {2}

Ingaricus Fiim Partners LLF (33
Westerdale Productions LLP {4)
Big Screen Productions 8 LLP {5)
Faliowhawk Productions LLP &)
Finsen Productions LLF {7}
Ingenious Film Pariners 2 LLP (8}
Drown Productions (3)

Pare Service, Inc {10

Ingerious Films Limited (1)
Twenliath Cenlury Fox Fim
Corporation (2}

ingenious Media Investments Limited
{1y

Twantieth Century Fox Film
Corporation {3)

ingenious Fliim Partners 2 LLP {1)
ingenicus Media Invesiments Limited
{2}

Twantieth Century Fox Fiim
Corporation {3}

Twantieth Century Fox Worldwide
Froductions, Inc. (4)

Pare Service, inc. (8}

ingenious Film Partners 2 Limited (8)

Ingenious Film Paritners 2 Limited (1)
ingenious Media investments Limiled
{2}

Ingenious Film Pardners 2 LLF {3)

Fare Service, Ine. {1)
Ingenious Fiims Limited {2)
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Of even date herewith

Cf even date herewith

U sven date herewith

U even date herawith

Of even date herewith

Of even date harewith




SCHEDULE 2
FART S
{Notios of Charge of Bank Accounis)

Tor
{ ]

Date:

Dear Sirs

We hareby give you nolice thal we have charged by way of fixed chargs pursuant fo a charge {the
"Charge”) entered into by us in favour of Tweniieth Century Fox Worldwide Productions, inc. (the
"Charges™) dated 0313 all our right, #itle and interest in and 1o the account(s) details of
which are set out balow {the "Chargsd Account{s]™)

We confirm that pursuant to the Charge the Chargee will issus & consent for the operation of the Charged
Account{s} in the form of the latter attached to this notics.

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy latter and
returning the same to the Chargee care of Legal Departmant, InternationaliFinance, Twenlisth Century Fox
Filmn Corporation, 2121 Avenue of the Stars, Suite 1400, Los Angeles, CA BO067, USA with a further copy i
Wiggin LLP, Jessop Houss, Jessop Avenue, Cheltenham, Slourestershire GLED 3WG (Altention: Miles
Ketiey, Charles Moore and Guy Sheppard).

The Chargad Account(s)

Account Number Sort Code Acoount Holder

[ ] { ] [ i

Yours faithiully

for and on behaif of

INGENIOUS FILM PARTNERS 2 LLP

[
[




G copy only:
Acknowiedgement to the Chargee
To Twanteth Century Fox Worldwide Productions, inc.

Wa acknowledge receipt of & notice in the foregaing terms and confirm in respect of ingenicus Film Partners
2 LLP that we have nod recaived notice of any previpus assignments or charges of or over any of s rights,
interasis and benefits referrad 10 in such notice,

We further confirm that we shall send you coples of all siatements,
We ars awdre that you are relying on this letter in connection with the Charge.
For and on behalf of

| ]

]
[#¥]




SCHEDILE 2
PARTH

{Letter for Operation of Charged Accountis))

Daar Sirs Diate:
Wia rafer o)

{a} the Chargs dated 2013 given by ingenious Film Pariners 2 LLP {the "Charger™) in
favour of Twentieth Century Fox Waorldwide Productions, ing,;

{by the natice to you dated 2013 {ihe "Notiee") from the Chargor concerning the
Charged Account(s} {as defined in the Notice) with you, and

{} tha acknowladgement issuad by you in response o the Nolice.

We confirm that, subject to owr right fo withdraw such consent in whole or in part as indicated baiow, we
cansent in ralation to the Charged Account{s) to your making paymenis on the instructions of the Chargor
and debiting such amounis {and any amounts due to you from the Chargor) o the Charged Accournts, in
accordance with the terms of your mandale from the Chargor

This consent will remain in effact untll you receive notice from us {by facsimile, telex or lslter) withdrawing
the same.

Yours faithiully

For and on behalf of

Tweniieth 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 written.

EXECUTED as a DEED by INGENIOUS

—

MEDIA INVESTMENTS LIMITED )
duly authorised for and on behalf of )
INGENIOUS FILM PARTNERS 2 LLP )
acling by the first-mentioned company's duly )
authorised attorney )
in the presence of Altorney

Witness signature: - ........

Witness name: ... T
Witness occupation: ...

EXECUTED as & DEED on behalf of

TWENTIETH CENTURY FOX }
WORLDWIDE PRODUCTIONS, INC. )
acting by its duly authorised attorney )

in the presence of Altorney

Witness signature: .. - ........

Wilness name: ...

Witness address: ... Anita Ngal..,
Field Fisher Waterhouse LLP

G5 Vine Strest -
ondon EC3N EAA
TGoligiter T
Witness occupation: ...




