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COMPANIES FORM No. 395
Particulars of a mortgage or charg

of each register entry for a mortgage or charge.

Pursuant fo section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

{Address overleaf - Note 6) - —
'|§ |S| 1 1854132
e - SR |

Name of company

i CDEON CINEMAS LIMITED (the "Company")

Date of creation of the charge

14th March 2003 1 Tl Aﬂﬁ[w{ ‘?:m;

Description of the instrument (if any) creating or evidencing the charge  (note 2)

Standard Security

Amount secured by the mortgage or charge

The payment and discharge of all monies and liabilities whatsoever
constituting the Secured Obligaticns which now or at any time hereafter
may (whether before or after demand) be or become due, owing or payable
and in implement pro tanto of Clause 4.4 of the Debenture

(Capitalised terms not defined herein are defined on the Schedule
annexed)

Names and addresses of the mortgagees or persons entitled to the charge

WESTLB AG, London Branch havning its principal office at Woolgate
Exchange, 25 Basinghall Street, London as security trustee for itself
and each of the Secured Parties (the "Security Trustee")

Postcode EC2V S5HA

Presentor's name address and For official Use
reference (if any): Mortgage Section Post room

Tods Murray WS
66 Queen Street

Edinburgh
EHZ2 4NE
DX ED58 Edinburgh
g A PAOSI6JLUK o
JAF.RMD. JXG.W00812.1001 COMPANIES HOUSE 2708103

I Time critical reference
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Short particulars of all the property mortgaged or charged "t
Please do not:
write in

this margin

See Paper Apart 1

Please complete
legibly, preferably
in black type, or
bold hlock
lettering

Particulars as to commission allowance or discount  {note 3)

N/A
Afee of £10is
payable to
Companies House
. in respect of each
Signed /lé a 5 MMJ\/\ Date {2 / Z__’(O 2, register entry for a
—) mortgage or
On behalf of [RPERY] RORIMhargee] T {See Nota )
tdelete as
Notes appropriate

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 388). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
appiies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage” or "Legal charge", etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{(b) procuring or agreeing to pracure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

5 Cheques and Postal Orders are to be made payable to Companies House,

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ
Laserform International 12/99 Page 2




Paper Apart !
Short Particulars to the property mortgaged or charged:

ALL and WHOLE (IN THE FIRST PLACE} (Primo) ALL and WHOLE that tenement numbered
sometime Fifty-eight and Sixty and later Seventy-nine Eighty-one and Eighty-three Buccleuch Street,

Em consisting of four storeys, sometime occupied as workshop, offices and dwellinghouses,

Wwhich fenement was built on the ground formerly occupied by the great tenement of land or stone
lodging called Gairnshall vested in and acquired from Frederick Kennedy, sometime Hop and Seed
Agent in Edinburgh, afterwards Merchant in London, as sole surviving and acting Trustee of the
deceased William Cowan, Brassfounder in Edinburgh, and being All and Haill that dwellinghouse
sometime possessed by Anna Biggar relict of Water Scott of Bonny Water, thereafter by Robert Scott,
Merchant in Edinburgh, deceased, Uncle to Miss Anna Wardrobe of Gairnshall, daughter of the
deceased William Wardrobe, Surgeon in Edinburgh, and thereafter by the said Miss Anna Wardrobe
herself, being the third storey of said tenement with the northmost garret and others thereof; and ALL
and Haill the upper or top storey of said tenement immediately above the one last mentioned and the
garret above the same; And ALL and WHOLE that dwellinghouse sometime possessed by John
Balfour, Merchant in Edinburgh, being the second storey of the said stone tenement; And ALL and
Hail that dwellinghouse being the ground storey of the said stone tenement lying in the County of
Edinburgh and all particularly described in the Disposition granted by the said Frederick Kennedy as
Trustee foresaid with consent of William Cowan in favour of Charles Cowan and Others, Trustees of
the Scottish Property Investment Company dated the Twenty-seventh day of May and Sixth day of
July, and recorded in the Particular Register of Sasines et getera kept for the Sheriffdom of Edinburgh
et cetera at Edinburgh on the Thirteenth day of July, all in the year Eighteen hundred and Sixty-four;
together with the garden next to the said stone tenement and the north half of the large garden lying to
the east side of said stone tenement and garden foresaid, both particularly described in the said
Disposition dated and recorded as aforesaid; Together with the whole buildings erected thereon and at
one time forming the greater part of the works sometime occupied by Parkinson and W & B Cowan
Limited in Edinburgh known as Buccleuch Street Works said Works having or having had entry from
Buccleuch Street by an archway running through the said new tenement, all which subjects and others
hereinbefore secured lie within the Parish of Saint Cuthberts (now the Unified City Parish of
Edinburgh) and County of Midlothian (formerly the Sheriffdom or County of Edinburgh); Together
also with the Desk or Seat in the Church of Saint Cuthberts or West Kirk which belonged to the said
Miss Anna Wardrobe UNDER EXCEPTION of those subjects more particularly described in,
disponed by and delineated in black and coloured red on the plan annexed and executed as relative to
Disposition by Odeon Cinemas Limited in favour of Thistle Property Company Limited dated First
and recorded in the division of the General Register of Sasines applicable to the County of Midlothian
on Thirteenth July in the year Nineteen hundred and ninety two (Secun ) ALL and WHOLE that

late David Stott Leather Merchant in “Edinburgh, “bounded as follows, videlicet:- On the west by a
mutual stone wall dividing the subjects hereby disponed from other subjects sometime belonging to
the said David Stott's Trustees along which it extends Fifty-nine feet seven inches or thereby, on the
north by property now or formerly belonging to the said Parkinson and W & B Cowan Limited
forming part of the subjects hereby secured along which it extends Ninety-three feet one inch or
thereby, on the east by the back wall of the property in South Clerk Street along which it extends
Fifty-nine feet one inch or thereby, and on the south by the garden sometime possessed by Duffus
and Rankin along which it extends One hundred and three feet seven inches or thereby lying in the
Parish of Saint Cuthberts (now the City Parish of Edinburgh) and County of Midlothian (formerly
Edinburgh); (Tertio) ALL and WHOLE that piece of ground lying in the Parish of Saint Cuthberts
(now the Unified City Parish of Edinburgh) and County of Midlothian (formerly Edinburgh) (on part
of which five houses sometime stood but which were moved and new buildings erected on their stte
by the firm of W & B Cowan) bounded on the west by the tenement in Buccleuch Street sometime
belonging to the Trustees of the said late David Stott, and thereafter to William Bolster Bookbinder,
residing at Twenty-three Warrender Park Terrace, Edinburgh, on the north and east by property
formerly belonging to the said Parkinson and W & B Cowan Limited forming part of the subjects
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hereby secured and on the south by the open Court and back green also sometime belonging to the
said Trustees of the said late David Stott, and thereafter to the said William Bolster, all as shown and
coloured red on a sketch or plan annexed and subscribed as relative to a Disposition dated the Third
and Fifth and recorded in the Division of the General Register of Sasines applicable to the County of
Edinburgh (now said Division of Midlothian)} on the Seventeenth alt days of May, Eighteen hundred
and Eighty-six by the Trustees of the said late David Stott in favour of William Cowan and Others as
Trustees for the said firm of W & B Cowan together with the whole erections on the said subjects and
others hereby secured; (IN THE SECOND PLACE) ALL and WHOLE that tenement consisting of
five storeys in height and forming Number Eighty-five, Eighty-seven and Ninety-one (there being no
number Eighty-nine) Buccleuch Street in the City of Edinburgh and also the two buildings
immediately behind the same and entering from the open Court aftermentioned by the passage or pend
Number Eighty-seven Buccleuch Street and consisting respectively of a three storey building of brick
construction and a two storey building of stone construction, together with the solum of the said
tenement and buildings and passage or pend , and the open Court entering from the said passage or
pend and the yard or open space adjoining the said two storey building and open Court on the east all
as the said subjects and others hereby secured are delineated and shown in various colours on the plan
or tracing thereof annexed and subscribed as relative to a Disposition by James Marchbank and Others
as Trustees acting under the Trust Disposition and Settlement of Thomas Lockerby of Derwent Villa,
Addiscombe in the County of Surrey and relative Scheme for the administration of the Lockerby
Almshouses Charity in favour of James Adam Pattullo and Another as Trustees therein mentioned
dated the Twelfth, Fourteenth, Nineteenth and Twenty-first and recorded in the said Division of the
General Register of Sasines on the Twenty-eighth, ali days of November Nineteen hundred and
Twenty-four (declaring that the said plan is descriptive merely and not taxative) which subjects and
others hereby secured (IN THE SECOND PLACE) are the subjects and others particularly described
in and (Primo) disponed by the Disposition dated the Fifth and recorded in the said Division of
General Register of Sasines on the Tenth, both days of January, and registered in the Books of
Council and Session on the Twenty-seventh day of August, all in the year Nineteen hundred and
Twenty, granted by Mrs Agnes Symington or Bolster in favour of the said James Marchbank and
Others as Trustees foresaid; Declaring that the subjects hereinbefore secured (IN THE SECOND
PLACE) include the following portion thereof formerly held by the said James Adam Pattullo and
Another as Trustees foresaid in two fees of Superiority and property respectively, and afterwards
consolidated in their persons as Trustees foresaid, videlicet:- ALL and WHOLE the south half of the
ground floor of that front tenement of land built upon a part of the ground feued by the said John Don
from the said William Cleghomn with consent of the said Alison Jean and Clementina Cleghorn,
conform to Feu Contract dated the Twenty-seventh day of October and Twenty-sixth day of
November, Seventeen hundred and Ninety-eight, and registered in the Town Court books of
Edinburgh on the Seventeenth day of May, Eighteen hundred and four, and infefiment following
thereon in favour of the said John Don dated Eighteenth day of January and registered in the said
Particular Register of Sasines et cetera on the Eleventh day of March, Seventeen hundred and Ninety-
nine, consisting now or formerly of a shop with one room in front and two rooms and a kitchen
behind, also a bakehouse and oven and three apartments contained in two flats or storeys above the
oven, together with a stable and hay loft adjoining thereto and two eastmost cellars under the outer
stair which leads from the common close or area to the said hay loft, all as sometime possessed by
Thomas Monteith, thereafter by John Leishman, and thereafter by James Pears, sometime Baker in
Buccleuch Street, Edinburgh, thereafter residing at Number Seven Fingal Place there, now deceased,
lying opposite the Archers’' Hall in Buccleuch Street, within the Parish of Saint Cuthberts (now the
Unified City Parish of Edinburgh) and County of Midlothian (formerly the Sheriffdom or County of
Edinburgh; (IN THE THIRD PLACE) ALL and WHOLE that tenement situated on the west side of
Clerk Street in the City of Edinburgh and forming Numbers Seven and Seven A of said street and
consisting of a block one storey in height above the level of the said street and a basement below the
level of the said street now or formerly vacant, together with the solum of the said tenement and
whole pertinents thereof and that part of the back green adjoining thereto on the west, lying to the
south of an imaginary straight line drawn south-westwards in extension of the centre line of the north
gable of the said tenement all as the said subjects are delineated and coloured red and blue on the plan
annexed and subscribed as relative to a Disposition by Miss May Mclvor Morison in favour of the
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said James Adam Pattullo and Another as Trustees foresaid dated the Eleventh day of October and the
Seventh day of November and recorded in the said Division of General Register of Sasines on the
Twelfth day of November all in the year Nineteen hundred and Twenty-four (declaring that the said
plan and the measurements shown thereon are descriptive merely and not taxative); And (IN THE
FOURTH PLACE) ALL and WHOLE that yard with the one storey and two storey workshops and

the store erected thereon and entering from Buccleuch Street, in the Unified City Parish of Edinburgh
and County of Midlothian (formerly Edinburgh) being the subjects and others described in and
disponed by and delineated and coloured pink on the plan annexed and signed as relative to a
Disposition by William Hunter's Trustees in favour of Provincial Cinematograph Theatres Limited
dated the Sixth and Eighth days of May and recorded in the said Division of the General Register of
Sasines on the Twenty-sixth day of June, all in the vear Nineteen hundred and Twenty-nine; Which
whole subjects hereinbefore secured under the aforesaid exeception now comprise, comprehend and
include the Cinematograph Theatre, Dance Studio, office storerooms houses and yard formerly known
as The New Victoria Cinema, and now known as the Odeon Cinema Seven Clerk Street and Seventy-
nine and Eighty-one Buecleuch Street in the City of Edinburgh and County of Midlothian; Together
with (One) the whole buildings and erections on the subjects and others hereby secured (Two) the
whole parts, privileges and pertinents thereof; (Three) the whole plant and machinery in or upon the
said subjects and (Four) the Company’s whole right, title and interest, present and future, therein

Tods M/W3
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This is the Schedule referred to in the foregoing Form 395

Definitions to Form 395 Company Number 1854132

“Additional Debt” in relation to any obligation or liability means:
(a) any novation, deferral or extension of any of those liabilities; % é} M"g

(b} any further advance made under any agreement supplemental to any relevant Finance Document
plus all related interest, fees and costs;

(c) any claim for damages or restitution in the event of rescission of any such liabilities or otherwise
in connection with any relevant Finance Document;

(d) any claim against any Obligor flowing from any recovery by an Obligor or any other person of a
payment or discharge in respect of those liabilities on the grounds of preference or otherwise;
and

(e) any amounts (such as post-insolvency interest) which would otherwise be included in
any such liability but for any discharge, non-provability, unenforceability or non-
allowability of the same in any Insolvency or other proceedings.

“Additional Obligors” means Castle Equity Co Limited, Castle DDB Co Limited,Castle Bridge
Co Limited, Castle Acquisition Co Limited, Castle Operational CoLimited, and Castle Property
Acquisition Co (Cayman) Limited.

“BridgeCo” means Castle Bridge Co Limited, (Company No. 4676602), a company incorporated
under the laws of England and Wales.

“Commitments” means, in relation to an Original Lender and its respective Facility, the amount set
opposite its name in Schedule 1 (The Lenders and Commitments) of the Senior Facility Agreement or
(as the case may be) in Schedule 1 (The Lenders and Commitments) of the Mezzanine Facility
Agreement and, in relation fo any other Lender, the amount or the total amount of the Commitments
transferred to it pursuant to one or more Transfer Certificate(s) or other document pursuant to which it
becomes party to, or acquires rights under, the Senior Facility Agreement or (as the case may be) the
Mezzanine Facility Agreement), less that part of such Commitment transferred by a Lender in
accordance with Clause 25 of the Senior Facility Agreement (Changes to the Lenders) or (as the case
may be) Clause 25 of the Mezzanine Facility Agreement (Changes to the Lenders) and that part of
such Commitment which has been cancelied, reduced or terminated in accordance with the terms of
the relevant Facility.

“Debenture” means the Guarantee and Debenture dated 7 March 2003 granted by the Obligors in
favour of the Security Trustee.

“Excess Revolving Lender Debt” has the meaning given to it in Clause 16.4 of the Security Trust
Deed ( Limit on Revolving Lender Debt)

“Excess Senior Debt” has the meaning given to it in Clause 16.3 of the Security Trust Deed (Limit on
Senior Debt).
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“Facilities” means the Mezzanine Facility and the Senior Facility; and “Facility” means either of
them as the context requires.

“Facility Agent” means WestLB AG, London Branch.

“Finance Documents” means each of the Senior Finance Documents, the Mezzanine Finance
Documents, the Revolving Facility Documents and the Hedging Documents.

“Group” means the Parent and its Subsidiaries from time to time; and “Group Company” and
“member of the Group” shall mean any one of them.

“Hedging Bank” means the Primary Hedging Banks and each bank or financial institution named in
Schedule 4 of the Security Trust Deed (if any) and any other bank or financial institution which
becomes a party to the Security Trust Deed as a Hedging Bank under Clause 5.1 of the Security Trust
Deed (Accession of Hedging Banks) in each case in its capacity as provider of interest rate swap or
other hedging facilities to any of the Obligors.

“Hedging Debt” means all present and future liabilities (actual or contingent) payable or owing by
any Obligor to any Hedging Bank under or in connection with the Hedging Documents, whether or
not matured and whether or not liquidated, together with any Additional Debt payable or owing to any
Hedging Bank.

“Hedging Document” means the Primary Hedging Documents and each master agreement,
confirmation or other document evidencing any interest rate or other hedging facility provided by a
Hedging Bank to an Obligor, which facility is specified in Schedule 4 of the Security Trust Deed
(Hedging Banks and Hedging Documents) or has been approved by the Senior Agent and the
Mezzanine Agent under Clause 5.1 of the Security Trust Deed (Accession of Hedging Banks) and
each other Finance Document pursuant to which such facility is secured or guaranteed (collectively,
the “Hedging Documents™).

“Lenders” means the Original Lender to the extent of its Commitment in its respective Facility and
any Transferee to whom rights and/or obligations are or have been assigned or transferred in
accordance with Clause 25 of the Senior Facility Agreement (Changes fo the Lenders) or (as the case
may be) Clause 25 of the Mezzanine Facility Agreement (Changes to the Lenders) (until, in each
case, its entire Commitment in the relevant Facility has been assigned or transferred in accordance
with Clause 25 of the Senior Facility Agreement or (as the case may be) Clause 25 of the Mezzanine
Facility Agreement), and such persons shall be collectively referred to as the “Lenders”.

“Mandated Lead Arranger” means WestLB AG, London Branch with respect to the Senior Facility
Agreement and Lehman Brothers Europe Limited with respect to the Mezzanine Facility Agreement.

“Mezzanine Agent” means Storm Funding Limited in its capacity as facility agent for the Mezzanine
Creditors under the Mezzanine Finance Documents.

“Mezzanine Creditor” means Storm Funding Limited in its respective capacity under and as defined
in the Mezzanine Facility Agreement as Lender, Arranger, Mezzanine Agent and (after the Priority
Creditor Discharge Date) the Security Trustee, and any successor, transferee, replacement or assignee
of any of the above.

“Mezzanine Debt” means all present and future liabilities (actual or contingent) payable or owing by
any Obligor to any Mezzanine Creditor under or in connection with any Mezzanine Finance
Document, whether or not matured and whether or not liquidated, together with any Additional Debt
owing to the Mezzanine Creditors.
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“Mezzanine Facility” has the meaning given to the term “Facility” in the Mezzanine Facility
Agreement.

“Mezzanine Facility Agreement” means the mezzanine bridge facility agreement providing for a
£40,000,000 mezzanine bridge loan facility dated 7 March 2003, inter alios, Castle Equity Co
Limited, Lehman Brothers International (Europe) Limited as Mandated Lead Arranger, Storm
Funding Limited as Original Lender and Mezzanine Agent and WestLB AG, London Branch as
Security Trustee as supplemented, amended and restated from time to time.

“Mezzanine Finance Documents” means the Mezzanine Facility Agreement and each other
document falling within the definition of “Mezzanine Finance Document” in the Mezzanine Facility
Agreement, but excluding the Hedging Documents, provided that no further document (other than a
security document securing both Mezzanine Debt and Senior Debt entered into in compliance with the
terms of the Security Trust Deed and documents supplemental to the existing 'Mezzanine Finance
Documents' (as s¢ defined) which do not make material variations thereto or waivers of the terms
thereof} shall be designated as such a Finance Document prior to the Priority Creditor Discharge Date
without the prior written consent of the Senior Agent.

“Mezzanine Hedging Bank” means each bank and financial institution named in Schedule 4 of the
Security Trust Deed (if any) under “Mezzanine Hedging” and any bank or financial institution which
becomes a party to the Security Trust Deed as a Mezzanine Hedging Bank under Clause 5.1
(Accession of Hedging Banks) therein.

“Mezzanine Hedging Debt” means Hedging Debt under any Mezzanine Hedging Document.

“Mezzanine Hedging Document” means each master agreement, confirmation or other document
evidencing any interest rate or other hedging facility provided by a Hedging Bank to an Obligor,
which facility is specified in Schedule 4 of the Security Trust Deed under “Mezzanine Hedging” or
has been approved by the Senior Agent and the Mezzanine Agent in respect of a Mezzanine Hedging
Bank under Clause 5.1 of the Security Trust Deed (Accession of Hedging Banks) and each other
Finance Document pursuant to which such facility is secured or guaranteed.

“Mezzanine Lender” means Storm Funding Limited.

“Obligor” means each Original Obligor and each other company which becomes a party to the
Debenture by executing a Security Accession Deed.

“Original Obligors” means ABC Cinemas Limited, Bookit Limited, Odeon Cinemas Group Limited,
QOdeon Cinemas Holdings Limited, Odeon Cinemas Limited, Odeon Finance Limited, Odeon Limited
and Odeon (Jersey) Limited.

“Original Hedging Agreement” means (a)the confirmation dated 7 March 2003 evidencing an
interest rate swap transaction between WestLB and Odeon Holdings and the related master agreement
and schedule and (b) the confirmation dated on or about the date hercof evidencing an interest rate
swap transaction between Lehman Brothers Special Financing Inc and Odeon Holdings and the
related master agreement and schedule, in respect of an aggregate notional amount of £260,000,000.

“Original Lender” means with respect to the Senior Facility, WestLB, London Branch and with
respect to the Mezzanine Facility, Storm Funding Limited.

“Original Obligors” means the Castle Equity Co Limited, Castle DDB Co Limited, Castle Bridge Co

Limited, Castle Acquisition Co Limited, Castle Operational Co Limited, and Castle Property
Acquisition Co (Cayman) Limited.
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“Parent” means Castle Equity Co Limited, a company incorporated under the laws of England and
Wales (Company No. 4676572).

“Primary Hedging Banks” means:

(a) each of WestLB AG, London Branch and Lehman Brothers Special Financing Inc in their
capacity as parties to the Primary Hedging Documents; and

(b) any bank or financial institution which becomes a party to the Security Trust Deed as a Primary
Hedging Bank under Clause 5.1 of the Security Trust Deed (4decession of Hedging Banks)

“Primary Hedging Debt” means the Hedging Debt under the Primary Hedging Documents.
“Primary Hedging Documents” means:

(a) the confirmation dated on or about 7 March 2003 evidencing an interest rate swap transaction
between WestLB AG, London Branch and Odeon Cinemas Holdings Limited and the reiated
master agreement and schedule and the confirmation dated 7 March 2003 evidencing an interest
rate swap transaction between Lehman Brothers Special Financing Inc and Odeon Cinemas
Holdings Limited and the related master agreement and schedule, in respect of an aggregate
notional amount of £260,000,000; and

(b) each master agreement, confirmation or other document evidencing any interest rate or other
hedging facility provided by a Primary Hedging Bank to an Obligor which has been approved by
the Senior Agent and the Mezzanine Agent in respect of a Primary Hedging Bank under Clause
5.1 of the Security Trust Deed (Accession of Hedging Banks), and each other Finance Document
pursuant to which such facility is secured or guaranteed

“Priority Creditor Discharge Date” means the date on which all of the Priority Debt has been
irrevocably paid and discharged and all Commitments of the Senior Creditors, any commitment of the
Revolving Lender under the Revolving Facility Documents, and all obligations of the Primary
Hedging Banks and the Senior Hedging Banks under the Hedging Documents have been terminated
and as contemplated by paragraph 12(f) of Schedule 8 of the Security Trust Deed, the Security
Trustee has been replaced in a manner and on terms reasonably satisfactory to the Security Trustee.

“Priority Debt” means any or all of the Revolving Lender Debt (excluding the Excess Revolving
Lender Debt), the Primary Hedging Debt, the Senior Debt (excluding the Excess Senior Debt) and the
Senior Hedging Debt.

“Revolving Credit Facility” means the £10,000,000 overdraft and working capital facility dated the
Closing Date made available to the Target and certain of its Subsidiaries under the Revolving Facility
Agreement (or any renewal, replacement or extention of such facility for the same or smaller amount).

“Revolving Facility Agreement” means the £10,000,000 revolving facility agreement dated 7 March
2003 between, inter alios, the Target and certain of its Subsidiaries, as borrowers, and The Royal
Bank of Scotland plc, acting as an agent for National Westminster Bank PLC, as the lender.

“Revolving Facility Documents” means the Revolving Facility Agreement and all other documents
relating to the establishment of and borrowing under the Revolving Facility Agreement.

“Revolving Lender Debt” means all present and future liabilities (actual or contingent) payable or
owing by any Obligor to the Revolving Lender under or in connection with the Revolving Facility
Documents, whether or not matured and whether or not liquidated, together with any Additional Debt
owing to the Revolving Lender.
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“Revolving Lender” means The Royal Bank of Scotland ple (as agent for National Westminster
Bank plc) in its capacity as lender under the Revolving Facility Agreement.

“Secnred Creditor” means the Revolving Lender, the Primary Hedging Banks, a Senior Creditor, a
Senior Hedging Bank, a Mezzanine Creditor or a Mezzanine Hedging Bank, as the context requires
(together the “Secured Creditors”).

“Secured Obligations” means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any capacity whatsoever) payable or owing by
any Obligor to any Secured Party under or in connection with the Finance Documents, whether or not
matured and whether or not liquidated provided that no obligation or liability shall be included in this
definition to the extent that, if it were so included, it would constitute unlawful financial assistance
within the meaning of Sections 151 and 152 of the Companies Act 1985.

“Secured Party” and “Secured Parties” has the meaning given to the term “Secured Creditor”.
“Security Accession Deed” means a deed of accession to the Debenture.

“Security Trust Deed” means the Security Trust Deed dated 7 March 2003 among, inter alios, the
Security Trustee, each Original Obligor, each Additional Obligor, the Lenders, the Mezzanine Lender,
the Shareholder Noteholders, the Revolving Lender and the Facility Agent.

“Security Trustee” means WestLB AG, London Branch in its capacity as agent and trustee for the
Secured Creditors and any sub-agent, sub-trustee or custodian appointed by it.

“Senior Agent” means WestLB AG, London Branch in its capacity as facility agent for the Senior
Creditors under the Senior Facility Agreement.

“Senior Creditor” means WestLB AG, London Branch in its respective capacity under the Senior
Facility Agreement as Lender, Arranger, Senior Agent and (until the Priority Creditor Discharge
Date) as Security Trustee; and any successor, transferee, replacement or assignee of any of the above.

“Senior Debt” means all present and future liabilities (actual or contingent) payable or owing by any
Obligor to any Senior Creditor under or in connection with the Senior Finance Documents, whether or
not matured and whether or not liquidated, together with any Additional Debt owing to the Senior
Creditors.

“Senior Facility” has the meaning given to the term “Facility” in the Senior Facility Agreement.

“Senior Facility Agreement” means the Facility Agreement dated 7 March 2003 between, inter alios,
BridgeCo, the Parent and WestLB AG, London Branch and others providing for a senior bridge loan
facility of £290,000,000.

“Senior Finance Documents” means the Senior Facility Agreement and each other document falling
within the definition of “Finance Document” in the Senior Facility Agreement, but excluding the
Hedging Documents, provided that no further document (other than a security document securing
both Mezzanine Debt and Senior Debt entered into in compliance with the terms of the Security Trust
Deed and documents supplemental to the existing 'Senior Finance Documents’ (as so defined) which
do not make material variations thereto or waivers of the terms thereof) shall be designated a Finance
Document prior to the Priority Creditor Discharge Date without the prior written consent of the
Mezzanine Agent.

“Senior Hedging Bank” means each bank and financial institution (if any) named in Schedule 4 of

the Security Trust Deed under “Senior Hedging” and any bank or financial institution which becomes
a party to the same as a Senior Hedging Bank under Clause 5.1 (4ccession of Hedging Banks) therein.
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“Senior Hedging Debt” means Hedging Debt under any Senior Hedging Document.

“Senior Hedging Document” means each master agreement, confirmation or other document
evidencing any interest rate or other hedging facility provided by a Hedging Bank to an Obligor,
which facility is specified in Schedule 4 of the Security Trust Deed under “Senior Hedging” or has
been approved by the Senior Agent and the Mezzanine Agent in respect of a Senior Hedging Bank
under Clause 5.1 of the Security Trust Deed (Accession of Hedging Banks), and each other Finance
Document pursuant to which such facility is secured or guaranteed.

“Senior Lender” means WestLB AG, London Branch

“Sterling” and “£” means the lawful currency for the time being of the United Kingdom.
“Subsidiary” means any subsidiary within the meaning of section 736 of the Companies Act 1985, as
amended by section 144 of the Companies Act 1989; and unless the context otherwise requires, any

subsidiary undertaking within the meaning of section 21 of the Companies Act 1989.

“Target” means Odeon Limited, a limited liability company incorporated in England and Wales with
registered number 3879590,

“T'ransferee” means a person to whom a Lender transfers or assigns (or, as the context may require,
seeks to transfer or assign) all or part of its rights, benefits and obligations hereunder.

“Transfer Certificate” means a certificate substantially in the form set out in Schedule 5 (Form of
Transfer Certificate) of the Senior Facility Agreement or (as the case may be) in Schedule 5 of the

Mezzanine Facility Agreement (Form of Transfer Certificate), or any other form agreed between the
Senior Facility Agent or (as the case may be) the Mezzanine Agent and the Obligor’s Agent.

=95
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

§ give date and
parties to charge

t delete as
appropriate

COMPANIES FORM No. 398

Notice of registration in
Scotland or Northern Ireland

of a charge comprising property
situate there

Pursuant to section 398(4) of the Companies Act 1985

To the Registrar of Companies Company number
(Address overleaf)

1854132

Name of company

* ODEON CINEMAS LIMITED

¥ We, Tods Murray WS

of 66 Queen Street, Edinburgh, EH2 4NE

certify that the charge$ being a Standard Security dated 11th March 2003

granted by the Company in favour of WESTLB AG, London Branch, as Security
Trustee

of which a true copy is annexed to this form was presented for registration on 14th March 2003

in {Scotland} [KXMXXR0AAK

Signed /IO é} Date 26.03.03
Presentor's name address and For official Use

reference (if any): Mortgage Section Post raom
Tods Murray WS
66 Queen Street
Edinburgh

EHZ 4NE

ED5S8 Edinburgh

Laserfonm International Limited 12/99



Notes

The address for the Registrar of Companies is:-

Companies House
Crown Way
Cardiff

CF14 3UZ

Laserform International Ltd. 12/99
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 01854132

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A STANDARD SECURITY WHICH WAS PRESENTED FOR REGISTRATION IN SCOTLAND
ON 14 MARCH 2003 AND DATED THE 11th MARCH 2003 AND CREATED BY ODEON
CINEMAS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
OBLIGOR TO ANY SECURED PARTY ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS

REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 27th MARCH 2003.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 31st MARCH 2003.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——
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