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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC314069

Charge code: OC31 4069 0153

The Registrar of Companies for England and Wales hereby certifies that
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Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 4th December

2013.
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"FRANKENSTEIN"

Dated 27 Novowbod 2013

INGENIOUS FILM PARTNERS 2LLP (1)
TWENTIETH CENTURY FOX FILM CORPORATION (2}
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LS Z

DATE ?ﬁ R\;{),;@M‘{}Qf 2013

PARTIES

INGENIOUS FILM PARTNERS 2 LLP, {(Partnership Number. OC31408%) a limited labilily
parinershin registerad in England and Walss whose registered office is at 15 Golden Squars,
London, W1F 8JG {the "Charger” which expressson shall be deemed to include Hs successors in
title and permitied assigns);

TWENTIETH CENTURY FOX FiLM CORPORATION of P.C. Box 800, Beverly Hills, California,
80213-0900 USA (the "Charges").

INTRODUCTION

By a ioan agreement dated on or aboul the date hereof between the Ingenious Member and
Chargee (the "Loan Agreement”) Charges has agreed to advance to the Ingenious Member the
Facility {as defired in the Loan Agresment) and, in addition, such other amounis as may be
payable under the terms of the Loan Agreement (such principal sum and any and all other
amounts paid by the Charges to the Ingenious Member under the Loan Agreemant being referred
© herein as the "Lean"} {o be made available io the Chargor by way of capital contribution o
Chargor for the production and completion by the Chargor, togethsr with Faliowhawk Productions
LLP, Finsen Productions LLF, Alversione Productions LLP and Ingenious Film Partners LLP of &
feature fim provisionaily entitied "Frankenstain® {the "Fiim™).

By a commissioning and distribution agreement dated of sven date herewith between Fallowhawk
Productions LLP, Finsen Productions LLP, Alverstone Productions LLP, ingenicus Film Partners
LLP, the Chargor and the Chargee (the "Commissioning Agreemsant”) the Chargor has agreed to
produce, complete and deliver the Film o the Chargse.

The Chargor has agreed fo guaraniee the repayment by the Ingenious Member of all sums from
time o fime dus and payable fo the Charges under the Loan Agreement and to covenant with the
Chargee as o (i) the performance of its obligations under the Commissioning Agreement and (D
as fo the repayment by the Chargor of aif sums from time o time due and payable to the Charges
under the Comnissioning Agreement together with interest therson and all other sums from time
to time dug and payable to the Chargee under this Deed including pursuant to the guaraniee
provisions hereof (together the "Debt™) and by way of security for the performance and discharge
of such guarantee and covenant the Chargor has agresd o assign and charge fo the Charges
certain rights and properties in connection with the Film as specified herain.

THE PARTIES NOW AGREE as follows:
Definitions and interpretation

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

"Associated Company™ in relgtion to any company, another company which is a
subsidiary of or a holding company of or another
subsidiary of the holding company of, that company or
another company ofF I8 an  associated company of
associate  within the meaning of the Ihcome and
Corporation Taxes Act 1888 Ssctions 416 and 417 and
Saction 435 of the nsolvency Act 1886;

"Borrower's Distributabls shall have the meaning given to it in the Loan Agreement;




Recaipts”™

"BSP28 Charge"

"BEP2% Charge”

"BEP30 Charge”

“Coliateral”

"Commissioning Agresment”

“Completion Guarantes”

"Completion Guarantor™
“Debt”
Hﬁeed“

“Encumbrance™

“Event of Default”
i

"Gross Recsipis™

CHALT

" Charge”

“ngenious Mambee®

the deed of guarantee, security assignment and charge
dated on or about the date hereof between Fallowhawk
Productions LLP and the Charges,

the deed of guaranies, securily assignment and charge
dated on or about the date hereof betwsen Finsen
Productions LLP and the Chargee;

the desd of guarantes, securily assignment and charge
dated on or about the date hersof helwsen Alverstone
Productions LLP and the Chargee;

the properly, assets and interests (whether present or
future) hereby charged or assigned or to be charged or
assigned or each or any of them or part thereof under this
Deed in favour of the Chargee and ali ather property and
assets which &t any time are or are recuired 10 be
assigned or chargad in favour of the Charges under this
Dsed;

shall bear the meaning ascribed to i in Recital B;

the guaraniee of completion of the Film given by the
Completion Guarantor,

Twentieth Century Fox Worldwide Productions, inc.;
shall bear the meaning ascribed to # in Recital
this Deed of Guaranise, Assignment and Charge;

any mortgags, 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
materiall, assignment opiion, right of sel off securily
nterest, frust arrangement and any other praferential right
or agreement to confer security and any fransaction which,
in legal terms, is not a seoured borrowing but which has an
economic of financial effect similar o that of a secured
borrowing;

shall have the msaning given to it in Clause §.1;
shall bear the meaning ascribed o # in Recital A

shall have the meaning given o i in the Recoupment
Schadule;

ingenicus Media investments Limited (previously called
Ingenious Films Limited);

the deed of guarantee, sscurity assignment and charge
dated on or about the dale hereof betwaen Ingenious Film
Partners LLP and the Chargss,;

ingenious Film Partnars 2 Limited;

o]




1.4

“ingenious Mamber Chargs®

“Laboratory Pledgehoider
Letter”

"Loan Agreement”
“Loan™

“Members’ Agreemsant”

"Fayment Deed”

"Permifted Encumbrances”

“pseT

"Recoupment Schedule”
"Recsipis”

“Recelver”

“Relevant Agresments”

“"Relevant Panty”

“Security Documents™

“Secured Obligations”

"Unsecursd Recsipis™

the deed of security assignment and charge daled on or
about the date hereof between Ingenious Member and the
Charges;

shall have the meaning given to it in the Loan Agreemant;

shall have the meaning ascribed o it in RecHial &
shall bear the meaning ascribed to i in Recilal &;

the agresment sntered info between the Chargor, IMIL and
the ingenious Mamber,

shall have the meaning given to it in the Loan Agreement

shall mean the encumbrances created by the "Security
Agreements” (as defined in the Loan Agresment);

shall have the meaning given to i in the Loan Agreement;
Scheduls 7B 1o the Commissioning Agreement;

shall have the meaning given o it in the Loan Agreement,
any recaiver or manager or administrative receiver,

this Deed and those agreements listed in Schedule |
attached o this Deed, and tha Payment Deed;

each and every parly to the Commissioning Agreement,
this Deed, and the Relevant Agreemenis other than the
Chargee;

this Deed, the ingsnious Mambsr Charge and any other
instrument which may have bsen or s at any time afler the
date of this Desd execuied by the Chargor in favour of the
Charges io guarantee or secure the performance and
discharge of the Secured Obligations;

the Chargor's obligations set out in Clause 3;

that share of Receipts under the Recoupment Scheduis io
which the Chargor is entitled net {uniess the provisions of
Clause 13.2(a) of the Commissioning Agreement apply} of
the Borrowsr's Distributabie Recsipis.

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

Any reference in this Deed to any statute, sialutory provision, delegated legisiation, code or
guideiing shall be a reference thersio as the sams may from time to time be amended, modified,
extended, varied, superseded, replaced, substituted or consclidated.

Unless otherwise stated time shall be of the essence for the purpose of the performance of the
Chargor's obbgations under this Deed.
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4.1

Guaranise and Undertaking

The Chargor hereby imevocably and uncenditionally guarantees to the Chargee the due and
punciual performance and discharge on demand of all obligations and liabiiities which are now or
al any time hereafter shall have become owing by the ingsnious Membar to the Charges under the
Loan Agreement (including, without Emitation, repayment by the Ingenicus Member to the Chargee
of the Loan).

The Guarantee given pursuani to Clause 2.1 is given sublect o, and with the bensfit of the
provisions sel forth in Schedule 3.

The Chargor as principal obligor and as & separate and independent obligation and liability from its
liabilities under Clause 2.1, irrevocably and unconditionally agrees o indemnify the Chargee in full
on demand against all losses, cosis and expenses suffersd or incurred by the Chargee arising
from or in connection with any fallure by the iIngenious Member to perform and discharge on
damand all its liabilities and other obligations 1o the Chargee which are now o at any time
hereafter shall have become owing by i to the Charges pursuant to the Loan Agreement

The Chargor shall be liable to make payment under the indemnity conlained in Clause 2.3
immediately on damand of the amount demanded which shall not exceed an amount soual to the
ingenious Member's liabilities to the Charges under the Loan Agreement, togsther with alt costs,
axpenses, interest and other amounts payable by the Chargor under this Guaranise.

it shall not be necessary {prior io making demand under Clause 2.1 or Clause 2.3} for the Chargee
to make demand on or take proceedings against or lake any action 10 enforce any security given
by the ingenious Member,

The Chargor underiakes fo the Chargee that it shall duly and punctually observe and fully perform
its obligations under the Commissioning Agreement and this Deed.

Tha Chargor's Covenant

in consideration of Charges making or continuing fo make available the Loan or any other
accommodation io the Ingenious Member under the Loan Agreemsnt, the Chargor hereby
covenants (i} o perform and discharge when due all is obligations under the Commissioning
Agreament, (i} to pay to the Charges and dischargs when due the Debt and (i) fo perform and
discharge when due all its obligations under Clauss 2 above.

Bacurity Assignment

The Chargor, by way of continuing security for the performance of the Secured Obligations, heraby
assigns o the Charges with full title guarantee (and insofar as necessary by way of present
assignment of future copyright pursuant to Section 81 of the Copyright, Designs and Patents Act
1988 as the same may be amended of replaced from lime to ime) subject (o the provise for re-
assignment in Clause 11 below, all of iis right, title and inferest {if any) both present and futurs,
vested and contingent, statitory and otherwise, in and to the following in relation ¢ the Film:

the entire copyright and all of the Chargor's other rights in and to the Film and all elements
contained therein and in any music, music compositions and/or recordings including hyrics and all
rights to exploit the same and {0 produce, publish, reproduce and synchronise all o any of the
same and other copyright warks producad by o for the Chargor in connection with the Film,

the rights of copyright and other rights in ali underlying matarial acquired or crealed by the Chargor
upon which the Film is based including the screenplay for the Film;




4.3

4.4

4.7

4.8

4.8

ail literary, property and anciilary rights (including, without limitation, sl publishing, merchandising,
rernake, sequel and spin-off rights) in the Film;

all contracts and contract rights, agresmenis for parsonal services, book debis and all personal
property of the Chargor in 50 far as they relate to the Film or to any literary property and ancillary,
publishing, merchandising and spin-off righis therein and the benefit of and the benefit of and the
proceads of any insurance policies taken out or 1o be taken out in connection with the Film;

all other rights and tangible and intangible properties created or acquired or 10 be created or
acquirad by the Chargor in connection with the Film;

all rights to distributs, lease, licence, sell, exhibil, broadeast or otherwise deal with the Fim,
underlying material and ancillary rights by afl methods and means in all media throughout the
universe including, without limitation, the Chargor's entiiement fo receive all monies and other
proceeds derived therefrom;

ail the Chargor's rights, intarests and benefits in and to (i) the Relsvant Agreaments and ali other
agreements entered info or fo be entered into by the Chargor relating to the Film and the benefit of
all incoms or moneys pavabls to the Chargor in respect thersof including, without limitation, for the
avoidance of doubt, the Charge and Deed of Assignment granted by the Production Company {(as
dafined in the Commissioning Agreement) to Chargor on or about the date hereof and (i} sclely
insofar as they relale fo the Ingenious Member's entitlemant to Borrower's Distributable Receipls in
respect of the Film as sel forth in the Payment Deed and the Members' Agresment,

the revenues from book debis owed to the Chargor or in respect of, and procesds of, any or alt of
the above including, without Bmitation, any and all sums, procseds, money, products, profits or
other properly oblained or {o be oblained from the distribution, sxhibition, sale or other uses or

- dispositions of the Film or any part of the Film, ali proceeds, profits and products, whether in

money or otherwise, from the sale, rental or licensing of the Film andlor any of the slements of the
Film including, without limitation, from rights in underlying material or ancillary collateral, allied,
subsidiary and merchandising rights;

all income and proceeds derivad from any and all of the foregoing;

BUT EXCLUDING (&) the benefit of the Commissioning Agresment {including any and all amounis
payabie to the Chargor thersunder including, without limilation, the Unsecured Receipts) save 10
the exient it relates o Borrower's Distributable Receipis and (b} paymenis madse under the
Completion Guarantee and the benefi of the Completion Guaraniee o the extent that such
payments made thereunder are made fo repay o the Chargor any amounts comprising the IFP2
fnitial Funding or the IFP2 Reduced initial Funding {as applicable) (as both such terms are defined
in the Completion Guarantee) except where the enforcement of this Charge resuilts from & Default
{as defined in Clause 18.1 of the Commissioning Agreament) by Chargor unless such Default
results directly or indirectly from any default, act or omission of the Chargee, the PSC, Fox UK
Productions Limited or the Completion Guarantor under any of the Relevani Agresments {in which
cass the benefit of the Complstion Guarantes shall be excluded from the Collataral); (o) the benelit
of the Members' Agresment save o the extent it reiates o Borrowar's Distributable Receipis; (d}
the assels or rescurces of any member of the Chargor {other than in respect of the Ingenicus
Mamber, the Borrower's Distributable Receipts);

for the Chargee to hold the same absolutely, throughout the universe, Tor the full period of
copyright {(or other rights) in the same wherever subsisting or acquired and all renewals and
extensions thereof, and thereafter {insofar as may be or become possibla] in parpetuily.
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Chargs

The Chargor, by way of confinuing security for the performance of the Secured Obligations, hersby
chargss (subject o Clause 11) with full title quarantee by way of first fixed charge in favour of the
Chargee, the Chargor's righi, title and interest (if any) both present and future, vested and
contingant, statutory and otherwise, in and 1o the following in relation to the Film throughout the
universe:

511 ail coples of the Film and any music and/or sound recordings or other works produced in
connaction with the Fim and all materials in tangible or {insofar as not effectively
assignad pursuant to Clause 4) intangible form incorparating or reproducing the same of
any part or element thereof;

512 all rights and properiies, including, without limitation, physical properties created or
acquirsd of to be created or acqguired in connection with the production of the Fiim;

51.3 ail stins from time to time standing to the credit of the Chargor in any production account
astablishad for the Film ("Account{s)"};

514 the revenues from book debts owed to Chargor in respect of and ali income and
proceeds of, any or all of the above;

5156 {insofar as not effectively assigned pursuant to Clause 4) thoss items referred o in
Clause 4;

518 any and all chattels in respect of the Film now or hereafter belonging to the Chargor,

547 {insofar as not effectively assigned pursuant to Clause 4) ail rights and claims to which
the Chargor Is or may become entitled in respeact of any policy of insurance in respect of
any item charged or assigned hereunder,

BUT EXCLUBING (a8} the benafi of the Commissioning Agreemant (including any and all amounts
payable to the Chargor thereunder including, without limitation, the Unsecured Receipis) save o
the extent it relates o Borrower's Distributable Receipts and (b)) payments made under the
Completion Guarantee and the benefit of the Complstion Guarantes fo the extent that such
payments made thereunder are mads 0 repay to the Chargor any amounis coimprising the IFP2
initial Funding or the [FP2 Reduced initial Funding {as applicabis) (as both such terms are defined
in the Completion Guarantes) except where the enforcement of this Charge resuls from a Defaull
(as defined in Clause 18.1 of the Commissioning Agreement) by the Chargor unless such Default
resulis directly or indirectly from any default, act or omission of the Chargee, the PSC, Fox UK
Froductions Limited or the Completion Guarantor under any of the Relevant Agreements (in which
case the benefit of the Completion Guarantee shall be excluded from the Collateral), (¢} the benefit
of the Members' Agreement save 1o the exient it relates to Borrower's Distributable Receipts; {d)
the assels or resources of any member of the Chargor {other than iy respact of the Ingenious
Member, the Borrowar's Distributable Receipts);

for the Charges to hold the same absolutely, throughout the universe, for the full period of
copyright {or other rights) in the same wherever subsisting or acquired and all renewals and
extensions thereof, and thereafler {insofar as may be of bacome possible} in perpetuity.

The Chargor, by way of continuing sscurity for the full and timely performance of the Secured
Chiigations, hereby charges with full tile guarantee in favour of the Chargee by way of floating
charge all those rights, properties and the assets comprising the Coliateral whatsosver and
wheresocever situated both present and future, to the extent not effectively assigned pursuant o
Clause 4 above or charged by way of fixed charge under or pursuant to Clause 5.1 above and the

&




o
(&3]

f_}'i
)]

Chargor agrees not fo part with, sell or dispose of the whole or part of said assels {except by way
of sale on an amys length basis in the ordinary course of its business and for the purposes of
carrying on the same and withowt prejudice to the above-mentioned first fixed charge and other
than o the Chargeel.

The Chargee shall be entitled by notice in writing to the Chargor to convert the floating charge
refarrad to in Clause 5.2 info a specific charge as regards any assets spacified in the notice, and in
any svent the said fioating charge shall automatically be convarted inlo a fixed charge as regards
ali the assets subject to the said floating charge without notice from the Chargee to the Chargor
upoen the happening of any Event of Defauil Paragraph 14 of Schedule B1 to the Insolvency Act
1686 {incorporated by Schedule 18 io the Enterprise Act 2002) shail apply to any floating charge
created pursuant {0 this Desd,

The Chargor undertakes io hold upon trust by way of security for the Charges, the entire interest
and benefit of the Chargor {if any) in and to all that Collateral or any part thersof which cannot be
charged or assigned by the Chargor togethar with, without imitation, all proceeds, money and
other rights and benefits to which the Chargor is beneficially entitied in respect of such Collateral.

Clause 5.3 shall not apply by reason only of a moratorium being obiained or anything being done
with a view to a moratorium being oblained under Section 1A of the Insclvency Act 1886 (as
amended).

The Charger shall not without the Chargee's prior wiiiten consent {which is hereby given in respact
of the Laboratory Pledgehalder Letier) create or permit to arise or fo subsist any Encumbrance
upon the whole or any part of the Coliateral SAVE FOR the Permitled Encumbrances. Without
prejudice to the foregoing the Chargor further covenants with the Chargee that the Chargor shall
not without the Chargee's prior written consent create or permit to arise or to subsist any
Encumbrance upon is right, title and interests in and to the Mambers’ Agreement {0 the extent thal
it relates to receipts which constitute Borrower's Disiributable Receipts in relation to the Film SAVE
FOR the Permiited Encumbrances.

The security interasts in favour of the Chargse created herein shall rank in priority 10 any other
Encumbrances (whethar they be fixed, floating or otherwise) created in respect of the Coliateral.

The Chargor shall when required by and at the expense of the Chargee {whether befors or after
this Desd shall have become enforceable) execute and do afl such mortgages, charges, ransfers,
assignmenis, assurances, documenis, acts and things in such form and otherwiss as the Chargese
may reasonably require for perfecting the securily infended 1o be hereby constituted, for further
charging the Collateral in order io secure further the Secured Dbligations, for converting any
finating charge forming part of this Deed into a fixed charge, for protecting the Charges's interest
in the Coliateral or for effecting or facifitating the exercise by the Chargee of its powers, authorities
and discretions hareby or by statute confarred on them or any Receiver and shali from time o time
wher 8o required by the Chargee produce to or deposit with the Chargee during the continuance
of this Deed all deeds and documenis of title (fo the extent that the Chargor is in actual or
constructive possession or control of the same) relfating to the Collateral or any of them (excluding
anly the Members' Agresment).

in this Desd references io "copyright”, “fiims", "sound recordings”, "copies of films and sound
recordings” and o all other righis herein mentioned shall (where the context requires or admils} be
construed in accordance with the Copyrighi, Designs and Patents Act 1088 and the covenants
impliad by Sections 2{1) and 3(1} of the Law of Property (Miscellaneocus Provisions) Act 1894 shall
apply to the security assignment hareby created.
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5.1

The Chargor shall on the date of this Dead, in relation to the production account{s} in the name of
the Chargor, if any, deliver to Chargee & Notice of Charge of Bank Accounts duly executed by the
Chargor in the form set out in Part | of Schedule 2 and shall use all reasonable endeavours
procure the delivery of an acknowledgement by the rsisvant bank in the form of the
acknowledgement at Part | of Schedule 2. Al the same time as the Chargor delivers such notice to
the Bank, the Charges will deliver to the Bank a notice in the form set out in Part 1l of Schedule 2
or int such other form as may be agreed. Af any time after the occurrence of an Event of Default,
the Chargee may at any time without notice to the Chargor withdraw or amend such notice in the
manner contemplated in that notice or give instructions to the Bank requesting the payment,
withdrawal or release of the sums from time to time standing the cradit of the relevant account
which is the subject of such notice.

Enforcement
Upon the occurrence of any of the following svents (each an "Event of Defaull"):

8.1.1 Non-payment: the Chargor fails to pay any sum expressed o be payable by i under the
Relevani Agreements to which it is a parly at the time and otherwise in the manner
specified in such Relevant Agreements and this default is not remedied within &
Business Days after the due date for payment; or

51.2 Breach of obligations: the Chargor for any reason fails duly and promptly fo perform or
ohserve any materal obligation (other than a payment chbiigation} or undertaking
expressed o be binding on or underiaken by it in or under the Relevant Agreements 1o
which it is 8 party and, i the case of a fallure which s, in the opinion of the Charges,
capable of being remedied, the Charges doss nof defermine, within five Business Days
after the failure, that # has been remeadied o the Chargee's salisfacton or

8.1.3 Misrepresentation: any representation or warranty given or made by the Chargor of
any slatements furnished by the Chargor pursuant to this Deed or any Ralavant
Agresment or in any certificate, legal opinion or notice delivered or made in, under o in
connection with this Deed, is incorract or misleading in any material respect; of

.14 Cross-defaull. any liabilities of the Chargor are not paid or repaid on the due date or
within any relevant cure period or, if payatle or repayable on call or demand, are not
paid or repaid when called or demanded or become due or capable of being declared
dug before the stated date of maturity (otherwise than at the election of the Chargor), or
§ any faciity or commitment available io the Chargor relating to such liabiiities s
withdrawn, suspended or cancelled by reason of any default (however described) of the
person concerned, or if the Chargor goes into default under or comimits a breach of any
agreement relating o any such liabiiities; or

5145 Unlawfulness; invalidity. ¢ becomas or proves io be unlawful or impossible in any
material respect for the Chargor duly and promptly to perform or observe any of the
shiigations or undertakings exprassed to be binding on or undertaken by it in or under
tha Relevant Agreements to which if s a parly, for the Chargee to exercise any rights
vested in it under such Relevant Agreements, or if any of such Relevant Agreements for
any other reason {other than due and complete performance in accordance with their
respective terms) becomes invalid or unenforceabls or ceases fo be in full force and
effect, or if the Chargor does o7 causas of permits to be done any act or thing evidencing
an intention to contest or repudiate any of the Relevant Agreements in whole o in part,
or
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6.1.7

6.1.8
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&8.1.17

65.1.12

g.1.13

5.1.14

Revocation of consents:  any consent, authorisation, approval, licence, exemption,
fiiing, registration, nolarisation or other reguiremsnt of any governmental, judicial or
public body or authority raquired or advisable in connection with the execution, delivery,
paformance, validity, admissibility in evidence or enforceabilty of the Relevani
Agreements to which it is a party or the performance by the Chargor of ifs obligations
under such Relevant Agreements is modified in a manner detrimenial to the Chargee or
is not granted or s revoked or terminated or expires; or

Material adverse change: there ocours, In the opinion of the Chargee, & material
adverse change in the business, assats or condition of the Chargor; or

Cessation of business. the Chargor changes or threatens o change the nature or
scope of its business, or suspands or threatens to suspend ail or 2 subsiantial part of iis
business operations, and the Chargee determines thet the result is materially and
adversely to affect its financial condition or iis ability to observe or perform its obligations
under the Relevant Agreements to which if is a party, or

Composition; winding up: the Chargor convenas a meeting of its creditors or proposes
or makes any arangement or compoesition with, or any assignment for the benefit of, i
credifors or negolintions are commenced with & view fo the general readjustment or
re-scheduling of ail or any pari of iis fiabilitiss, or a petition/appiication is presented {other
than a winding up petition which is withdrawn within 28 davs of service or before baing
advertised whichaver is garlier) or & mesting is convened for the purpese of considering
a resolution, or other steps are taken for the appointment of an administrator against or
for the winding up or dissolution of the Chargor {sther than for the purposes of and
foliowed by a solvent reconstruction previously approved in writing by the Chargee,
unless during or following that reconstruction the Chargor becomas of is declared to be
insolvent); or

Recefvership: distress. = trusies, administrator or administrative or other recelver of
other encumbrancer is appoinied over or takes any step with a view to faking possession
of all or any part of the assels rights or revenues of the Chargor, or if any person takes
ary step to levy, enforce upon or sue on any distress, execution, sequestration,
altachment or other process against any of those assels, rights or revenues having 8
vaiue of isast £500,.0600 and such process is not discharged within 28 days; or

Insolvency: the Chargor becomes unable o pay its debts within the maaning of Section
123 of the Insolvency Act 1986 or suspends or thraatens 1o suspend making payments
with respect 1o all or any class of its debts; or

Anslogous proceedings. anvthing which is, in the opinion of the Chargee, analogous
0 any of the avents referred o in sub-clauses 8.2.9, 8.2.10 and 8.2.11 above, and which
conurs under the laws of any jurisdiction; or

Encumbrances enforceable. any Encumbrance which may for the time being affect
any of the assets of the Chargor or the Ingenious Member becomes enforceable; 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 crested or evidenced by this Deed or the Ingenious Member
Charge, ceases to rank in the manner expressed in this Daed or the ingenicus Membey
Charge {as the case may be) of as otherwise agreed in writing by the Chargee; or




8118 Crystaliisation: any svent cocurs which would result iy the crystalfisation of any floating
charge over the whole or any part of the assets of the Chargor, or

6.1.16  Sscurity in jeopardy: for any reason the Chargee certifies that in its reasonable opinion
the security constituted by any of the Seourity Documents is of may be in jeopardy in any
respect considerad by it to be material; or

Adverse circumsiances. there occur any circumstances of @ national or international
financial, poiitical, military, social or economic nature which, in the opinion of the
Charges may have a matarial adverse effect on the financial condition of the Chargor or
may imperil, delay or prevent fulfiiment by the Chargor of its obligations under the
Relevant Agreements {o which itis a party; or

6.1.18 Takeover of Produstion: if the Chargee exercises s rights to take over production of
the Film pursuant to clause 14 of the Commissioning Agreement; or

£.1.18  Enforcement of PSC security. if the Chargor enforces its security over PEGC; or

§.1.20 Enforcement of BEP28 Charge: if the Charges enforces its security over Fallowhawk
Productions LLP; or

8121  Enforcement of BSP2% Charge i the Chargee enforces s securily over Finsen
Productions LLP; or

8.1.22 Enforcement of BEP30 Charge: If the Charges enforces iis securily over Alvarsions
Productions LLP; or

6.1.23 Enforcement of IFP Chargs: If the Chargee enforces ils securily over Ingsniocus Film
Parthers LLP,

{subject to Clause 8.2 below) the Charges may al any time thereafler serve a notice on the
Chargor demanding payment or discharge by the Chargor of any part of the Secured Obligations,
or if reguested by the Charges then without prejudice fo any other right or ramedy of the Chargee,
the security constituted by this Deed shall be enforceable and the Charges may exsrciss any of
the remedies sef forth in Clause 7 balow, without lability for any loss (whether or not due to
negligence) or for any cosls of any kind.

Notwithstanding anything o the confrary in this Deed or any Relevant Agreemeni, the Chargor's
obligations to the Charges under this Deed and any other Relevant Agreement o which the
Chargor is @ party afe limited to paymenis out of Borrowsr's Distributable Receipts and the
Collateral and Charger shall have no obligation to make any payments to the Charges in
connection with this Deed or any Relevant Agresment 1o which # is a parly from any other assels,
resowrcas or source.  In the event of any default or non-performance by the Chargor of any
represantation, warranty, covenant, guarantee or other obligation or liabiiity under this Deed, or
other Relevant Agreements o which the Chargor is a party, the Chargee's reccurse o the Chargor
shali be Hmited to and only satisfied out of the Coliateral and Borrower's Distributable Receipts. In
no event shall the Charges be entiled to recourse against the Unsecursd Recsipts.
Notwithstanding anything o the contrary in this Deed, in the event of the ccourrence of any Event
of Defaull under this Deed which defaulf shall resull directly or indirectly from any default, act or
oimission of the Charges, the PSC, Fox UK Productions Limited or the Completion Guaranter
under this Desd or any Relgvant Agreement (uniess the default by the PSC shall in twmn be caused
by an act or omission of Charger not arsing out of a request of the Charges or the Completion
Guarantor pursuant fo any Relevant Agresment and not occasioned by any breach by the
Chargse, the PSC, Fox UK Productions Limited or the Completion Guarantor in relation o any
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Relevani Agresment), such Event of Default by the Chargor shall not entifle the Chargee o
exercise any remediss which might otherwise be available fo it under this Deed or the Security
Documents, or otherwise at law or in equity, alt of which righis are irrevocably waived by the
Chargse, and the Chargor shall be under no obligation o the Chargee (either with regard to the
Securad Obligations or otherwise) in connection therewith.

Exercise of Righis
The Chargee may at any time after the security heraby craated shall have become enforceable.

7.4.1 in relation io the Collateral exercise the power of sale conferred by Ssction 101 of the
Law of Property Act 1825 {("LPA™) as though this Deed were a morigage made by deed
andfor sell, call in, collect, convert into maoney or otherwise deal with or dispose of the
Collateral or any part thareof on an instalmant basis or otherwise and generally in such
manner and upon such terms whatever as the Chargse may think it

742 exercise all of the powers set out in the LPA and in Schedule 1 to the Insolvency Act
1988 and any othar powers the Chargee may have by law, andfor

7.1.3 in writing, appoint a Racever over ail or any part of the Collateral upon such terms as the
Charges shall think it and remove the Receiver and appoint another in his place and
exercise any or all of the powers which a Receiver could exercisa.

if & Recelver is appointed he shall ba the agent of the Chargor {which shall slone be personally
iable for the Receiver's acts, defaulls and remuneration) and, without prejudice to any other
powers the Receiver may have by faw {notwithstanding that he is or may not be an administraior
or an administrative receiver), he shall have all the powers set out in the LPA and in Schedule 1 1o
the Insoivency Act 1888 and in addition shall have power

7.2.1 o enter upon any pramisas necessary and o take possession of, collect, gst in or realise
all and any part of the Collateral and to take, enforce, defend or abandon any aclions,
suits and proceedings in the name of the Chargor or otherwise in relgtion o the
Collateral as he or the Chargee shall think fif;

722 1o setfle, adjust refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is a creditor of the Chargor
in relation to the Collateral or any part thereof;

723 o assign, sell, lease, licence, grant options o sell deal with or manage of concur in
assigning, selling, leasing, licensing, granting options to ssll, dealing with or managing of
any Coliateral and to vary, terminate or accapt surrenders of leases or hcences in
respact of any of the Coliateral in such manner and generally on such terms and
conditions as he or the Chargee shall think fit and o carry any such fransactions into
affect in the name of and on behalf of the Chargor or otherwise;

724 fo take any steps that may be necessary of desirable to effect compliance with all or any
of the agreemsnis hareby assigned;

725 {0 carry on, Mmanage or Concur in carrving on and managing the business of the Chargor
solely in respect of the Film or any patl thereof including, without limitation, to take over
and complete the production of the Film;

728 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 security upon such terms as the Charges or he
shall think fit;
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727 to give valid receipts for all monies and execule all assurances and things which may b
proper of desirable for the sole purpose of realising the Collateral;

7.2.8 i make any arrangement or compromiss, pay any compensation or incur any obligation
and enter info any contracts which he or the Chargee shall think expedient in the
wierasts of the Charges in respact of the Coliateral;

e
by
0

in respect of the Collateral to do all such other acts and things as may be considered to
be incidental or conducive 1o any of the matiers or powers aforesaxd and which he or the
Charges lawfully may or can do; and

7210 to exercise all such other power and authority in relation to all or any pant of the
Collateral as he or the Chargee shall think i to confer and so that he or the Charges
may in relation {o all or any part of the Colisteral exercise and confer any powers and
authorities which it could exercise and confer f it had full title guarantee thereto.

Provided Always that nothing herein contained shall make the Chargse liable 1o the Receiver in
respact of his remuneration, costs, charges or expenses of otherwise for which logether with the
Receiver's acts, confracts, defaults and omissions the Chargor alone shall be lable.

The Chargee or the Receiver may enforoe the security created by this Deed in any order which the
Chargaa or the Recsiver in its absolute discretion thinks fif.

The foregoing powers of sale and of appointing a Recsiver shall be exercisable without any
restrictions {such as but not limited {o those contained in Seclions 103 and 108 of the LPA) but
subject aslways o the provisions of the Enterprise Act 2002 and the Insolvency Act 1258 {(as
amended).

The power o appoint 2 Recelver hereinbefore conferred shall be in addition to all statutory and
ciher powears of the Charges under the LPA o the exient the LPA may be relevant 1o the security
hereby created and the Receiver shall have and be aniitled 1o sxercise all powsrs conferred under
the LPA in the same way as if he had been duly appoinied thersunder. Such power o appoint 8
Receiver herein or by sigtule conferred shall be and remain sxercisable by the Chargses
notwithstanding any prior appoiniment In respect of ali or any part of the Collateral.

The Chargee may appoint maore than ons Recelver and in such svent any reference in this Deed to
2 Recelvar shall apply to both or all of the Receivers so appointed and ithe appointment of
Recelvers so mads shall be deemed to be a joint and saveral appointment and s that the rights,
powers, duties and disoretions vested in the Receivers 50 appointed may be exercised by tham all
jointly or severally by sach of them,

The Charges shall nol, nor shall the Receiver, by reasen of the Chargse or the Receiver entering
info possession of the Coliateral or any part thersof, De liable © account a5 morlgages in
possassion or for any default or omission of any nature whatsosver for which a muorigagee in
possession might be liabls, or be liabls for any loss or damage occasioned by or upon realisation
or dirinution in value happening in or aboul the axercise of any power conferred hereby or by
statite and the Chargor shall have no right of action or claim against the Chargee on the grounds
that & betier price could or might have been obiained on any such realisation, sale or disposal.
The Chargse and the Receiver shall be entitled to all the rights, powers, privileges and immunities
conferred by statute on mongagess and Recaivers.

As and when this security created hereunder becomes enforceabie, the Chargor declares that it
wiil hold the Collateral (subject fo the Chargor's rights of redemption} upon frust to Convey, assign
or otherwise deal with the same in such manner and fo such person as the Chargee shall direct
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and declare that it shall be lawlul for the Chargee by an instrument under its common seal 1o
appoint a2 new trustee or trustses of the Collateral and in particuiar, bul without limitation, at any
time or times o appoint a new frustee or frustess thereof in place of the Chargor.

The Chargee shall have the right at its complete discretion to give time or indulgence o or
compound with and fo make such other arrangement of whatsoever nature as it shali see it with
the Chargor or any other person, firm, company or other organisation withoul prejudice to the
Chargor's Hability hersunder or the Chargee's right and title lo the Collateral and any monies
received by the Charges from any other person, firm, company or other organisation may be
applied by the Charges to any account or fransaction of such persons or otherwise as the Charges
shall see fit.

At any time after the sscurity created hersunder becomes enforceable or after any powers
conferred by any Encumbrance having prionity to the security shall have become exercisable, the
Chargee may redeer such or any other prior sncumbrance of procure the ransfer thereof to itseif
and may settle and pass the scoounts of the encumbrancer and any account so setiled and
passed shall be conclusive and binding on the Chargor and all monies paid by the Charges o the
encurnbrancer in accordance with such accounts shall as from such payment be dus from the
Chargor to the Chargee and shalf bear intorest, faes, costs and charges owing hersunder.

At any time after the security created hereunder hacomes enforceabls the Charges or a Recaiver
may (but shall not be obliged 1o} do all such things and incur alf such expenditure as the Charges
or such Receiver shall in their sole discretion consider necessary or desirable fo remady such
default or protact or realise the Coliateral or ils inferests undsr this Deed and in parlicular (but
without Hmitation) may pay any monies which may be payable in respect of any of the Collatersl
and any monies expended in so doing by the Chargee or Receiver shall be deemead an sxpense
properly incurred and paid by the Chargee and shall be recoverabis from the Colisteral.

Any monies oblained by the Chargee or by @ Recsiver appointad hersunder whether by sale of
any of the Collateral or otherwise shall be applisd:

7421 fish in payment of all cosls and expenses incurred and incidental to the powers
conferred on the Charges or the Recebver hereunder, and

7122 sscond, in or towarnds satisfaction of the Secured Cbligations in such order as the
Chargee shall determine.

PROVIDED THAT the Chargor shall continue to be eniitied to that share of Gross Receipts {and
the said monies shall, for such purposes be treated as Gross Receipts) that it would have been
entitied to under the Recoupment Schedule less only the Borrower's Distribulable Receipts {which
shall be retained by the Chargse and applied towards payrment of the Loan), which amounts shall
be paid to Chargor or as if directs and not in accordance with Clauses 7.12.1 and 7.12.2.

Following the occurrence of an Event of Default, all monies received, recovered or realised by the
Chargee under this Desd may at the scle discretion of the Chargse be credited by the Chargee 0
any suspense of impersonal account pending the application from time © time of such monies and
accrued interest thereon in or fowards the discharge of any of the Dabt.

Protaction of Third Parties

No purchaser, morigagss or other third party dealing with the Chargee andfor Receiver or other
person dealing with the Chargee and/or Receiver shali be concernad o enguire whether any of the
powsrs which the Chargee or the Receiver has exercised or purporied o exercise has arisen of
become exerciseble or whather the sscurity created hereunder has become enforceabls, the

13




@w
2

Secured Obligations have been performed or as to the propristy or validity of the exarcise or
purported exercise of any such power of 10 see 1o the application of any money paid o the
Chargor or such Receiver or otherwise as o the propriety or reguiarity or any other dealing by the
Chargee or the Recaiver and in the absence of bad faith on the part of such third party, such
dealing shall be desmerd to be within the powers conferred hereunder and to be valid and effectusl
aceordingly and the Hile of a purchaser and the position of such a person shall not be prejudiced
by raferance o any of those malters.

The receipt of the Chargee or the Receiver shall be an absolute and conclusive discharge to a
purchaser and shall relisve such person of any obligation fo see to the application of any sums
paid to or 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.-

§.1.1 to the best of its knowledge, all statemenis herein whether as to malters of fact or law
are true;

.12 it is Emited Hability partnership duly formed and validly existing under and by virlug of the
laws of England;

89.1.3 i is and wili be subject to this Deed and the Relevant Agreements, the owner with full
title guaranies o the Coliateral fo the exclusion of others and that the Coliateral is and
shali be frae from alf charges, liens and encumbrances SAVE FOR the Permilled
Encumbrances;

9.1.4 the constitutinnal documents of the Chargor include provisions which give the Chargor all
necessary power and authority to own its assels, to carry on its business as i is now
baing conducted and the Chargor is duly qualified o do business in all jurisdiclions and
to enter into and perform the Relevant Agreements to which it is a party and i has the
full capacity to enter info this Deed and all other agreements and documents required
hereundsr and has the full capacity to chargs and assign to the Chargee the Collateral
and it has taken all action necessary to authorise the execution, delivery and
performance of the Relevant Agreements to which it is a party;

815 o the best of Hs knowledgs and belief there are no proceedings, claims or ligation
current, pending or threatened which shall adverssly affect the distribulion and
gxploitation of the Film or the production completion and delivery of the Fim or would
adyarsely affact the ability of the Chargor to observe or perform is obligations under the
Relevant Agreements {o which it is a party,

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

.17 all consents, authorisations, approvals, licences, sxemptions, filings, registrations,
notarisations and oiher requirements of governmental, judicial and public bodies and
authorities required or advisable in connection with the execution, delivery, performance,
validity, admissibiiity in evidencs and enforcaability of the Relevant Agreements 1o which
it is 8 party have been obtained or effectad {(of, in the case of registrations, wili be
effected within any applicable required period) and (if obtained or effected) are in full
force and effect there has been no default in the performance of any of their terms or
conditions,

14
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the aexecution, delivery and performance of Relevant Agresments to which it is a party do
not and will not violate in any respect any provision of {i} any law judgment, regulation,
treaty, convention, decres, order or consent to which the Chargor is subject or by which
the Chargor, the Collateral, or any material pant of its assets or business is bound or
affected, or (i) the constitutional documents of the Chargor, or (i) any charge, indenfure,
agreament or other instrument o which the Chargor is a party or which is binding on itor
any of its assets, and do not and will not result in the creation or imposition of any
Encumbrance on its assets in accordance with any agresmant or instrument {other than
this Dead),

no event has ooourred which constitutes a default under or in respect of any law, or of
any agreement or instrument to which the Chargor is a party or by which the Chargor or
its assels may be bound (including, inter alia, the Relevant Agreements o which it is a
party) and no event has ocourred which, with the giving of notice, or the passing of ime
or on any other condition being satisfied or defermination being made would be likely to
constitute a default under or in respect of any law or agreement which is likely aither to
have a matenal adverse effect on the assais, financial condition, prospects or operations
of the Chargor or materdally and adversely affect ifs ability fo observe or perform #s
obligations undsr this Desd;

nothing in the Members' Agresment shall prevent or restrict the transaction envisaged by
the Relevant Agreemenis being implemented in full of, without prejudice to any other
provision of this Clause 9, pravenis or restricts the Chargor or the Ingenious Member
performing each and evary of their respectve obligations under any Relevant
Agreements including, without limitation, bul save where ctherwise required by law,
making any payment fo the hgenicus Member in respect of the ingenious Member's
Shars (a3 defined in the Payment Deed);

Tha Chargor hereby covenants and undsriakes with the Chargee that it will-

9.2.1

[
2
NI

at all imes comply with the terms (express or implied) of this Deed and the Relevant
Agresments o which it is a party;

ramain liable under the contracts and agreements charged or assigned hersunder fo
perform all the ohligations assumed by i thersunder;

not require the Chargee io enfores any term of any of the sald contracts and agresmenis
against any party (it being acknowledged that in no circumstances shall the Charges
have any obligation so to enforce);

notify the Charges of any default under the said agreements to which it is a party and of
which it hecomes aware;

upon the request of the Charges give written notice {in such form and fo such persons as
the Chargee may require) of the security hersby created;

it shall from tfime o time prompily when required produce fo the Charges evidence
sufficient to satisfy the Chargee that the Chargor has at all relevant times complied with
the provisions of this Deed and the Relevant Agreements fo which it is a parly and such
information concerning the business and affairs of the Chargor reiating to the Film, iis
properly, assets and Habililes relating to the Film as the Chargee may reasonably
rROUIe,
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927 it will, at the Chargee's expense, execute financing statements under Uniform
Commercial Codes of such states or counties in the United States of America as the
Chargee may consider appropriate to perfect or protect the Chargee's security hereunder
promptly following request by the Chargee;

8.2.8 not without the prior written consent of the Chargee to sell, transfer, dispose of or part
with possession or control of or attempt to sell, transfer or dispose of the Collateral or
any part of it or any interest in it;

9.2.9 immediately upon becoming aware of the same notify the Charges of any material loss,
theft, damage or destruction of the Collateral or any part of if]

9.2.10 not to allow any counterclaim or set-off or cther equity in respect of any sum payable in
relation to the Relevant Agreements, the Film and/or rights in the Film;

8.2.11 the Chargor will ensure that at all times its liabilities under the Relevant Agreements to
which it is a 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 future unsecured
and unsubordinated liabilities, with the exception of any liabilities which are mandatorily
prefarred by law and not by any charge;

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

8213 the Chargor shall promptly give notice in writing to the Chargee of any litigation,
arbitration or administrative or other proceeding before or of any judicial, administrative,
governmental or other authority or arbitrator, of any dispute with any governmental
regulatory body or law enforcement authority, of any labour dispute or of any other event
which has or may have a material adverse effect on its assets or prospects;

9.2.14 not, without the prior writien consent of the Chargee change the nalure of its business;
and

8.2.15 not, and shall procure that neither the operator, nor any third party shall, under the
Operator's Agreement, by reason directly or indirectly of any provision of the Members'
Agreement or the Operator's Agreement, save as reguired by law (but excluding any
contractual obligation including in any Relevant Agreement), deduct or withhold any
amount payable to the Ingenious Member in respect of the Ingenious Member's Share.

The Chargor hereby repeats in favour of the Chargee the warranties, representations,
undertakings and covenants set out in the Commissioning Agreement as if the same were set forth
and incorporated herein as part of these presents.

The representations and warranties in this Clause 9 will be deemed io be repeated with reference
to the facts and circumstances then subsisting as of each day on which any obligations are owing
by the Chargor to the Chargee under the Commissioning Agreement.

indemnity

The Chargor hereby agrees to indemnify and hold harmiess the Chargee and any Receiver from
and against all actions, claims, proceedings, expenses, demands and liabilities now or hereafter
brought against or incurred by either or both of them, or against or by any person for whose act or
omission either or both of them may be liable, resulting from any breach or non-observance by the
Chargor of any of the provisions of this Deed or any failure to perform the Secured Obligations or
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any payment in respect of the provisions of this Desd or in respect of the Secured Obligations
being set aside or declared void for any reason. The Chargee shall bs entitled so to indemnify and
hold harmiess the Raceiver on behalf of the Chargor which shall reimburse the Chargee
accordingly. The Chargor's hability to the Chargee under the first or second sentances hareof shall
form part of the Secured Obligations.

Undertaldng for Reassigning

Upon discharge of the Secured Obligations the Chargee will at the Chargor's reguest and
SXDONSE -

raassign fo the Chargor, or as it may direct, the rights and banefits that the Chargor has assigned
o the Charges as sscurity,

release the Collateral charged pursuant to Clause §; and

upon written requsest and at the Chargor's expenss executs and deliver fo the Chargor all
documents and instruments reasonably required or desirable to effect the sald reassignment and
release,

provided that such release and reassignment shall be subject to gl of Charges's righis and
entiternents under the Commissioning Agresment.

Mature of the Security

This Deaed is a continuing security and shall remain in force notwithstanding any intermediate
payment or setfement of account or other act, omission or matter whatsoaver which but for this
provision might operate fo reisase or otherwise exonerate the Chargor from its obligations
hersunder or affect such obligations or refease or diminish the sscurity conferred hereunder and is
in addiion to and shall not merge into or otherwise prejudice or affect any guaraniee,
Encumbrance or other right or remedy now or heraafter 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 hereafier dealing with, exchanging, releasing, modifying or absiaining from perfecting or
enforcing any of the same or any right which the Chargee may now or hereafler have or giving
time for paymant or indulgence or compounding with any other person. '

The security created by this Deed is in addition to, and shall not be merged into, or in any way
prejudice any other securily interest, charge, document or right which the Chargee may now or al
any time hersafier hold or have as regards the Chargor or any other person, firm or corporation in
raspect of the Coflateral and shall not in any way be prejudiced or affectad thereby o by the
invalidity thereof or by the Chargee now or hereafler dealing with, exchanging, releasing,
modifying or abstaining from perfecting or enforcing any of the same or any rights which it now or
hereafler has and this security shall rermain in full force and effect as a continuing security uniess
ard until the Chargee shall release and discharge this Deed in accordance with Clause 11,

The rights granied fo the Chargee hersunder are in addiiion to, and In no way Bmit or restrict, the
rights granted 1o Chargee in the Loan Agreement or the Commissioning Agreemaent.

The exercise by the Chargee of s rights under this Deed shall in no way affect or he in
substitution for such other legal or equitable rights and remedies as the Chargee may have against
the Chargor or any third parly.

Grant of Time or indulgence

The security creaied by this Deed shall not be affectad or prejudicad in any way by the Chargee
giving time or granting any indulgence or accepting any compromise from or compounding with or
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making any other arrangament with the Chargor or any other person, firm or company in respect of
the Beoured Obligations.

Furthar Assurance

The Chargor hereby undertakes and covenants fo the Chargse at the Chargee's request and
axpanse o do ail such further acts and execute all such further documaents and instruments as the
Chargee may from Hme fo time require to vest in or further assure o the Chargee the rights
expressed 1o be assignad and granted to the Chargee under this Deed and for the protection and
enforcement of the security heraby created.

Subiect to the occurrence of an Event of Default, the Chargor hereby irevonably and by way of
security appoints the Chargee and, i any Receiver shall be appointed, the Chargee and the
Raceivar jointly and severally, the atformey or attornays of the Chargor and in its name and on iis
behalf to sign, execute and deliver all deeds and documents and to do all sots and things which
the Chargee may reguire or deem appropriate for the purpose of realising thie securily.  The
Chargor hereby acknowledges that such appointment shall be coupled with an interest and shall
be irrevocable.  The Charges shall promptly deliver o the Chargor & copy of each dead or
documant signed or exacuted undsr this powsr of atiorney.

This appointment shall operate as a general power of altomey made under Section 11 of the
Powers of Atforney Act 1871, This power of attorney shall terminate without further notice on the
refease and discharge of this Deed pursuant to Clause 11 hereof

General

Any re-assignment, release, seitiement or discharge between the Chargor and the Chargee shall
be conditional upon no sscwrity or payment made or given o the Charges being avoided, reduced,
set aside or renderad unenforceable by virtue of any provision or enactment now or hereafter in
force relating to bankruptoy, insohvency or Bguidation and if any such security or payment shall be
avoided, reduced, set aside or rendared unenforcaable the Chargee shall be antitled to racover the
full amount or value of any such secwily or payment from the Chargor and otherwise 1o enforce
this Deed as if such re-assignment, release, seltlemsnt or dischargs had not taken placs.

This Deed shall remain the property of the Charges notwithstanding any release or discharge or
purported release or discharge hersof.

No failure or delay by the Chargee in exarcising any right, power or privilege under this Desd shall
operate as a walver thereof, nor shall any single or partial exercise py the Chargee of any right,
power or privilege prechude any further exercise thersof or the exarcise of any other nght, power or
privilege.  The rights and remedies herein provided are cumulative and not exclusive of any rights
or remedies provided by law.

Any releass, setlement or discharge between the Chargor and the Chargee shall be conditional
upon no security or payment made or given to the Chargee being avoided, reduced, set aside or
rendersd unenforceable by virtue of any provision or enactiment now or hersafter in foree reiating
o bankrupicy, insolvency or liguidation and if any such sscurily of payment shall be avoided,
reduced, sst aside or rendered unenforceable the Charges shall be entitied to recover the full
amount or value of any such security or payment from the Chargor and otherwise 1o enfores this
Dead as if such release, settlement or discharge had not taken place.

A certificate signed by an officer of the Chargee as to the amount at any lime of the Secured
Obligations or any part thereof or any interest acorued therson shall be binding and conclusive as
between the partiss hereto in the absence of manifest error.
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Assignment

The Chargee shall not be entitled to assign any of the rights assigned and granted to it hereunder
(including the benefit of any warranties, undertakings, representations and indemnities) to any third
party provided however that Chargee shall be entitled to assign the benefit hereof to any member
of the Chargee'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.

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.

MNotices

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 hereafter designate from time to time in accordance with this clause together with
a copy in the case of the Chargee to Legal Depariment, International/Finance, Twentieth Century
Fox Fitm Corporation, | NGTGTNNTNTGNGCGEEEEEEEEEEEEEEE (<x
I i = further copy to Wiggin LLP, Jessop House, Jessop Avenue, Cheltenham,
Gloucestershire GL50 3WG (Attention: Miles Ketley, Charles Moore and Guy Sheppard, fax -
I - in the case of the Chargor to 15 Golden Square, London, W1F 8JG (Attention:
Head of Legal and Business Affairs, fax: | IR . --c =y notice so given shall be
deemed o have been served (uniess actually received at an earlier time in which case the time of
service shall be the time of such actual receipt):

if hand delivered, at the time of delivery,

if sent by facsimile or other print-out communication mechanisms, at completion of transmission if
during business hours at its destination, or at the opening of businsss 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 prinf-out communication mechanisms, to proof by the sender that it holds a transmission
raport indicating uninterrupted transmission fo the addressee; and

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 ouiside the country of posting.

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 single or partial exercise of any
other right, power or remedy hereunder. The remedies herein provided are cumulative and not
exclusive of any remedias in law.
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GGoverning Law

This Desd shall be construed and performed in all respects in accordance with, and shall be
govamned by, the laws of England and the parlies irevocably submit to the non-exclusive
jurisdiction of the English courts.

Clause Headings

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

Counterparls

This Desd may be executed in any number of counterparts and on separate counterpants, and
each counterpari shail when axecutad constitule an original of this Deed and together all such
counterpans shail constitute one and the same document.  Execuled copiss of the signature
pagas of this Deed sent by facsimile or transmitted electronically in either Tagged imags Formal
Files {TIFF) o Portable Document Format {PDF) shall be treated as originals, fully binding and
with full fegat force and effect, and the parties waive any rights they may have o obiect 10 such
treatmant The Chargor shall provide #s original ink signatures to the Chargee as quickly as
practicable after execution of this Deed.
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Name of Agresment

Commissioning and Distribution
Agrsement

Short Form Assignment of
Copyright to Studio

Form of Copyright Assignment

Form of Copyright Assignment

Completion Guarantse

Parani Company Guaranies

Security Agreemaeni, Assignmant
and Morigage of Copyright

Deed of Sscurity Assignment and

SCHEDULE 1

Relsvant Agreements

Partiss

ingenious Fliim Partners LLP (1)
Faliowhawk Productions LLP 2}
Finsen Praductions LLP (3}
Alverstong Productions LLP (4)
ingenious Fiim Partners 2 LLP (5}
Twentieth Century Fox Film
Corporation {8)

Twentieth Century Fox Film
Corporation (1)

Ingericus Film Partners LLP {2)
Faliowhawk Productions LLP (3}
Finsen Productions LLP {4}
Alverstone Productions LLP {B)
ingenious Flim Partners 2 LLP (8}

Twentieth Century Fox Film
Corporation {1}

ingenious Film Partners LLP (2}
Fatliowhawk Frocductions LLP (3}
Finsan Productions LLP {(4)
Alverstone Productions LLP (§)
ingenious Film Partners 2 LLP {6}

Frank Service, inc. {1}

ingenious Film Partners LLP (3}
Fallowhawk Productions LLP {3}
Finsen Productions LLP {4)
Alverstone Productions LLP (§)
ingenious Film Partners 2 LLP (6}

Twentieth Century Fox Worldwide
Productions, Inc. (1}

ingenious Film Partners LLF {2}
Falliowhawk Productions LLF (3}
Finsen Productions LLP {4}
Alverstone Productions LLP (8)
Ingenicus Film Partners 2 LLP (6)

Twentisth Cenbury Fox Film
Cormporation {13

Ingenicus Film Partners LLF {&
Faliowhawk Productions LLP {3}
Finsen Productions LLP {4}
Alverstone Productions LLP (5}
ingenious Film Partners 2 LLP {6}

ingsnious Film Partners 2 LLP {1}
Twentisth Century Fox Film
Corporation {2)

Inganicus Film Partnaers 2 Limitsd {1}

Twentieth Century Fox Film
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Date

Of even date herewith

Of even date herewith

Of even date herewith

Of even date herewith

Of even date herewith

Of even date herewith

Of even date herewith

Of even date herawith




Charge
Deed of Securily Agreement and
Charge

Deed of Guaranies, Securily

Assignment and Charge

Loan Agreament

Production Servicas Agreemeant

Notice of Assignment and
irrevocable Payment Instruction

Ong Picture Licence

Short Form Licence of One
Picture Licence

Short Form Licence
{Confirmation)

Deead Reiating to Laboratory
Pledgehoider Agreement

Corporation (2}

Ingenious Fiim Partners 2 LLP (1)
Twantiath Century Fox Worldwide
Productions, ine. (2)

ingenious Fiim Partners 2 LLP (1)
Twentieth Century Fox Film
Comoration (2)

Twentieth Century Fox Film
Corporation (1)
ingenious Fiim Pariners 2 Limited (2)

ingenious Film Partners LLP {1)
Fallowhawk Productions LLP {2)
Finsen Productions LLP (3)
Alverstone Productions LLF {4)
Ingenious Film Partners 2 LLP (5}
Frank Servics, ino. (§)

ngenious Film Partners 2 LLP (1)
ingenious Media Investmants Limitsd
{2

ingenious Film Parners 2 Limited {3}
Twentieth Century Fox Film
Corporation (4)

Twentieth Century Fox Worldwide
Productions, inc. (8)

Frank Service, inc. {8)

Twentiath Century Fox Film
Comporation (1)

Fox UK Preductions Limited (23
Ingenious Film Partners LLP (3)
Fallowhawk Productions LLP {4)
Finsen Froductions LLFP (5}
Alverstons Productions LLP {6}
Ingenious Film Partners 2 LLP (7}

Frank Service, Inc. {1}
Ingenious Fifmn Partners LLP (&)
Faliowhawk Productions LLP (3)
Finsen Productions LLP {4}
Alversione Productions LLP (8}

=y

Ingenious Film Pariners 2 LLP (8)
Frank Service, ing. {1

ingenious Filrm Partners LLF {2
Fallowhawk Productions LLP {(3)
Finsen Productions LLP {4}
Alversions Productions LLP (5)
ingenious Film Partners 2 LLP (8)

Twantieth Century Fox Film
Corporation (1)

Twantieth Century Fox Worldwide
Productions, Inc. (2}

Ingenious Filmy Partners LLP {3)
Fallowhawk Productions LLP (4)
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O even dale herewith

Of even dale herewith

Of aven date herewith

Of aven date herewith

Cif even date herewith

Of pven dale herewith

Of evan dale herawith

Of even date herewith

OFf even date herawith




FL Undertaking

IMIL Undertaking

Disciaimer Lettar

Paymant Deed

Executive Producer Agresment

Finsen Productions LLP (5)
Alvarstone Productions LLP {8}
inganious Film Pariners 2 LLP (7}
Frank Service, Inc. (8)

Inganious Films Limited (1)
Twentieth Century Fox Filim
Corporation {23

Ingenious Media investments Limited
{1)

Twentieth Century Fox Film
Corporation (2}

Ingenious Film Partners 2 LLEP (1)
Ingenious Madia Investments Limited
{2}

Twentieth Century Fox Film
Compuoration {3}

Twentieth Century Fox Worldwide
Productions, ine. (4)

Frank Service, Ino. {8

inganious Film Partners 2 Limited (8}

Ingenicus Film Partners 2 Limited {1}
Ingenious Madia investments Limited
(2)

ingenious Film Partners 2 LLP (3}

Frank Servica, inc. (1)
inganious Films Limited {2}

]
(5]

Of even date herewith

Of even date herewith

Of even dats herewith

Of even date herawith

Of aven date herewith




SCHEDULE 2
PART |

{Notice of Charge of Bank Accounts)

To: [ 1

Date:

Dear Sirs

We hereby give you notice that we have charged by way of fixed charge pursuant to a charge (the
"Charge”) entered into by us in favour of Twentieth Century Fox Film Corporation (the "Chargee")
dated 2013 all our right, title and interest in and to the accouni(s) details of which are
set out below (the "Charged Account{s})").

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

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Chargee care of Legal Department, international/Finance,
Tuenieth Gentury Fo Fim Corporation [N

I iih = further copy fo Wiggin LLP, Jessop House, Jessop Avenue, Cheltenham,
Gioucestershire GL50 3WG (Attention Miles Ketley, Charles Moore and Guy Sheppard, fax il

]
The Charged Account{s}
Account Number Sort Code Account Holder
[ ] { [ ]
Yours faithfully

[—

for and on behalf of

INGENIOUS FILM PARTNERS 2 LLP
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Tor

On copy only:

Acknowiedgement to the Chargse

Twantieth Century Fox Film Corporation

We acknowledge receipt of 2 notice in the foregoing terms and confirm in respect of Ingenious
Fim Parthers 2 LLP that we have not received notice of any previous assignments or charges of or
over any of the rights, inlereste and benafils referred o in such notics.

We further confirm that we shall send you coples of all statements.
We are awars that you are relying on this letter in connection with the Charge.

For and on behalf of

By
Dated:

o]
[ ]




SCHEDULE 2
PART H

{Latier for Operation of Charged Accountis))

Dear Sirs Date:
We rafer to;

(3} the Chargs dated 2013 given by ingsnious Filrm Pariners 2 LLP (the
“Chargor”) in favour of Twentisth Century Fox Film Corporation;

{b) the notics to you dated 2813 {the "Notice") from the Chargor conceming
the Charged Account{s) {as defined in the NMotice) with vou; and

{c} the acknowledgemant issued by you in response to the Notice.

We confirm that, subject © our right to withdraw such consent in whole or in part as indicatad
below, we consent in relalion io the Charged Accountis) io your making payments on the
instructions of the Chargor and debiting such amounts {and any amounts due to you from the
Chargor) fo the Charged Accounts, in accordance with the terms of your mandate from the
Chargor,

This consent will remain in effect unill vou receive notice from us (by Tacsirnile, telex or letler}
withdrawing the same.

Yours faithfully

For and on behaif of

Twentieth Century Fox Film Corporation
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1.1

1.3

SCHEDULES

Guaranise provisions pursuant o clause 2

This Guarantee is a contihuing security and shall ramain in full force and effect untif all moneys,
obligations and labilities referred 1o in Clause 2 of this Deed have been paid, discharged or satisfied
in full notwithstanding the fiquidation or other incapacity or any change in the constitution of the
Chargor or the Ingenious Member or in the name and style of either of them or any settfement of
account or other matter whalsoever,

This Guaraniee is in addilion to and shall not maerge with or otherwise prejudice or affect or be
prejudiced by any other right, remsdy, guarantee, indemnity or security and may be enforced withaut
first having recourse o the same or any other bill, nots, mortgage, charge, pledge or lign now or
hereafter heid by or available to the Chargee.

if any purporied obligation or liability of the Ingenicus Member to the Chargee which if valid would
have besn the subject of this Guaranies is not or ceases o be valid or enforceable against the
Ingenious Member on any ground whatscever {other than & breach by the Chargee of the Loan
Agreement} whether or not known 10 the Charges including but not imited to any defect in or want of
powers of the ingenious Member or irregular exercise thereof or lack of authority by any person
purporting to act on behalf of the Ingenious Member or any legal or other limitation {whether under
the Limitation Acts or otherwise), disability, incapacity or any change in the constitution of or any
amalgamation, reconstruction or liquidation of the Ingenious Member, the Chargor shall
nevertheless be Hable to the Chargee in respect of that purported obligation or liability as if the same
were fully valid and enforceable and the Chargor was the principal deblor in respect thereof. The
Chargor heraby agrees to kesp the Chargee fully indemnified against all damages, loss, costs and
sxpenses arising from any failure of the Ingenious Member to canmy oul any such purported
obdigation or liability,

The Habllity of the Chargor shall not be affected nor shall this Desd be discharged or diminished by
reason of:

{a}) any prasent or fulure bill, note, guarantes, indemnity, mortgage, charge, pledge, lien or other
securify or right or remedy held by or available to the Chargee becoming wholly or in part
void, voidable or unenforceable on any ground whatsoever or by the Chargee from time to
tima dealing with, exchanging, varying, realising, releasing or failing to perfect or enforce
any of the same; or

(b the Chargee compounding with, discharging, releasing or varying the Hability of or granting
any tme, indulgence of concession o the ingenious Member or any other person of
renewing, defermining, varving or increasing any bill, promissory note or other negotiable
instrument, accommodation, faciiity or ransaction in any manner whalSoever of Concurring
in, accepting or varving any compromiss, arrangement or setbiement or omitling 1o claim or
enforce payment from any of the Ingenious Member and the Chargor or any othar person, or

—~
3
-

any act or omission which would have discharged or affected the Hability of the Chargor ha@
it been principal debtor instead of guarantor of by anything done or omitted which but for this
provision might operate {0 exonerate the Chargor.

The Chargor warranis o the Chargee that it has not taken or recelved and underiakes that it will not
take or receive the benefit of any security from the Ingenious Member in connection with this Deed.
i any such securily is taken, the Chargor hereby declares that such securlty and all moneys at any
fime received in respect thereof shall be held on trust for the Chargee and as security for the
lizbilities of the Chargor under this Guarantse.

The Chargor hersby agrees to pay interest fo the Charges for the account of the Charges on ail
sums demanded under this Dead from the date of demand until actual payment (as well after as
before any judgment) at the rate per annum egual o 1258% of the prime commercial rate of Bank of
America from fime to time in effect calculated on a day to day basis. Such inferest shall be
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1.8

110

compeundsad monthly in accordance with the usua! practice of the Chargee but without prejudice i
ihe right of the Chargee to reguire payment of such interest.

Until the Secured Obligations have been paid, discharged or satisfied in full, the Chargor hereby
walves all rights of subrogation and indemnity against the Ingenious Member and agrees not
share in any securily heid or moneys received by the Charges on account of the Secured
Obligations or t© claim or prove in competition with the Chargee in the liquidation of the Ingenious
Member in respact of any moneys paid by the Chargor to the Chargee under this Deed. If the
Chargor receives any payment or other benefit or exercises any sel-off or counter-claim or otherwise
acts in breach of this Clauss anything so received and any benefit derived directly or indirectly by
the Chargor therefrom shall be held in trust for the Chargee and as security for the labilities of the
Chargor under this Desd.

Any money received in connection with this Deed may be placed o the credit of a suspense account
with @ view o praserving the right of the Chargee fo prove for the whole of s claim against the
ingenious Member or any other person laide or may be applied by the Charges in or lowards
satisfaction of such of the moneys, obiligations or liabiliies of the Chargor under this Deed as the
Chargee may from tims {o time conclusively determine.

Any releass, discharge or saitfement between the Chargor and the Chargse shail be conditional
upon no security, disposition or payment to the Charges by the Ingenicus Member or any other
parsen being void, set aside or orderad 10 be refunded pursuant to any ensctment or law relaling o
hankruptcy, liquidation or insolvency or for any reason whatever and, if such condition shall not be
fuifilted, the Chargee shall be eniitied to enforce this Desd subseguently as if such releass,
discharge or setllement had not occurred and any such payment had not been made,

Unless and until the Chargee is satisfiad in its absolute discretion as to the salvency of the Ingenious
Member and the Chargor, the Chargee shall be entitled to retain any secunty consiituted by or
pursuant to Clause 2 of this Deed for a peried of up o six months after the payment, discharge or
satisfaction of ali moneys, obligations and liabilities that are or may become due, owing or incurred
to or in favour of the Chargee from the Ingenious Member or the Chargor and notwithstanding any
such payment, discharge or satisfaction, in the event of an act of bankrupicy by or the
commencement of winding-up or administration of the person making such payment or effecting
such discharge or satisfaction at any time within the said period of six months, the Chargee shall be
sniitied to retain any such security for such further period as the Chargss may determing,

The Chargse shall not be obliged bafors & takes steps lo enforcs this Guarantes:

(&) to take action or obiain judgment in any court against the Ingenious Member or any other
DEFSON; OF

(k) to make or file any claim in a hankrupley or liguidation of the Ingenious Member or any other
DErson; or

{c} to make, enforce or seek fo enforce any claim against the ingenious Member or any other

person under any security or other document, agresment or arrangement.

Al sums due and pavable by the Chargor under this Deed shall be made in full without set-off or
counfer-claim and free and clear of and (subject as provided in the next sentence) without deduction
for or on account of any fulure or present taxes. If:

{a) the Chargor is required by any law o make any deduction or withholding from any sum
payabie by the Chargor {0 the Charges hersunder; or

{b) the Chargee is required by law to make any payment, on account of tax {other than tax on
its overail net income) or otherwise, on or in refation to any amount received or receivable by
the Chargee hersunder;

then the sum payable by the Chargor in respect of which such deduction, withholding or payment is
required to be made shall be increased o the extent necessary to ensure that, after the making of




such deduction, withholding or payment, {(and after taking account of any deduction, withholding or
payment which is required t© be made as a result of the increase) the Charges receives and retains
a net sum aquat to the sum which it would have receivad and so relained had no such deduction,
withholding or payment been made.

113 This Deed 13 and will remain the property of the Chargee.




EXECUTION PAGE OF DEED OF GUARANTEE, SECURITY ASSIGNMENT AND CHARGE IN
RESPECT OF "FRANKENSTEIN"

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 )
acting by the first-mentioned company's duly )
authorised attorney )
in the presence of Attorney

Witness signature: ... -

Witness name: ... ... ...,

Witness address: ...........Charlofte Hilion
Field Fisher Waterhouse LLP
35 Ving Streat”
London EC3N 2AA

Trainee Solicitor
Witness occupation: ...

EXECUTED as a DEED on behalf of }
TWENTIETH CENTURY FOX FILM CORPORATION }
acting by its duly authorised attorney )
in the presence of Attorney

Witness signature: ... -

WINEsSS Name: .. .

Witness address: ... ~Charlotte Hilton
. Field Fisher Waterhouse LLP
35 Vine Street
~london. EC3N ZAA
. . Trainee Solicitor
Witness occupation: ...
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