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COMPANY NAME: Imagine No.2 LLP
COMPANY NUMBER:  OC313497
SCHEDULE 1
NAME AND ADDRESS OF CHARGEE

.. continued

Burbank, California 91521, USA (the ‘First Chargee’), and Third Mate Productions, Inc., a Califernian
corporation whose address is at 15821 Ventura Boulevard, Suite 500, Encino, California 91436, USA (the
‘Second Chargee’ and together with the First Chargee, the ‘Chargees’)
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SCHEDULE 2

SHORT PARTICULARS OF PROPERTY OR UNDERTAKING RELEASED QR NO LONGER PART OF

THE LIMITED LIABILITY PARTNERSHIP

—

Pursuant to the Deed of Release, the Chargees have unceonditionally released to the LLP and
Future Screen Ventures 3 Limited 'SPV’ and together with LLP, the ‘Chargors’) free from the
LLP Security Interests and the Disney LLP Security and from the SPV Security Interests and the
Disney SPV Security respectively, all of their right, title and interest in and to those assets
assigned to Alliance & Leicester pursuant to the Second Tranche Deeds of Assignment, with the
exception of the LLP Security Interests and the SPV Security Interests created pursuant to the
floating charges contained in the Deed and the SPV UK Security (which charges and security
interests shall not be affected by the Deed of Release and shall remain in full force and effect).

Save as set out above, the LLP Security Interests and the SPV Security Interests created
pursuant to the Disney LLP Security and the Disney SPV Security respectively continue with full
force and effect.

The Chargees have agreed and acknowledged that the definition contained in the Disney LLP
Security and the Disney SPV Security of "Alliance & Leicester Security” shall from 4" April 2006
be read and construed as including the Second Tranche Deeds of Assignment.

(All terms not defined herein shall have the meaning as set out in Schedule 3 to this Form LLP403b)
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SCHEDULE 3

Definitions

‘Alliance & Leicester’ means Alliance & Leicester Commercial Finance plc;

‘Deed of Release’ means a deed of release dated 4™ April 2006, between LLP, SPV, the First Chargee
and the Second Chargee, pursuant to which the Chargees have agreed to release certain assets from
the LLP Security Interests and the SPV Security Interests respectively;

‘Film’ means the film entitled "Pirates of the Caribbean 3";

‘LLP Security Interests’ means the certain security interests granted by LLP to the Chargees in, to and
over its assets in respect of the Film under the Deed and the LLP US Security,

‘LLP US Security’ means a security agreement dated 21" March 2006 between LLP, the First Chargee
and the Second Chargee, under which LLP has granted to the Chargees certain security interests in, to
and over its assets in respect of the Film, (together with the Deed, the ‘Disney LLP Security’);

‘SPV Security Interests’ means the certain security interests granted by SPV to the First Chargee in, to
and over its assets in respect of the Film under the SPV UK Security and the SPV US Security;

‘SPV UK Security’ means a deed of security assignment and charge dated 21 March 2006, between
SPV and the First Chargee under which SPV has granted to the First Chargee certain security interests
in, to and over its assets in respect of the Film;

'SPV US Security’ means a security agreement dated 21* March 2006, between SPV and the First
Chargee, under which SPV has granted to the First Chargee the LLP Security Interests in, to and over its
assets in respect of the Film (together with the SPV UK Security, the ‘Disney SPV Security’); and

‘Second Tranche Deeds of Assignment’ means (i) the deed of assignment between LLP and Alliance
& Leicester, and (ii) the deed of assignment between SPV and Alliance & Leicester, each dated 4" April
20086, in respect of a letter of credit dated 4" April 2006 between LLP, SPV and Barclays Bank plc, with
issue nurmber STEF68902.
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