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Registration of a Charge

Company Name: PICTUREHOUSE CINEMAS LIMITED
Company Number: 02310403

Received for filing in Electronic Format on the: 21/09/2023 XCCJT3W3

Details of Charge

Date of creation:  14/09/2023
Charge code: 0231 0403 0032
Persons entitled: CELEBRITY COMMERCIAL FUNDING (CAYMAN) L.P.

Brief description: THE DEED ENCLOSED CONTAINS A FIXED CHARGE / MORTGAGE OVER
ALL AND WHOLE OF THE SUBJECTS KNOWN AS 38 HOME STREET,
EDINBURGH EH3 9LZ, 5 LOCHRIN TERRACE, EDINBURGH EH3 9QJ
AND 4 LOCHRIN PLACE, EDINBURGH EH3 9QY AND BEING THE WHOLE
SUBJECTS REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER
TITLE NUMBER MID40073

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ROSIE WATTERSON

Electronically filed document for Company Number: 02310403 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2310403

Charge code: 0231 0403 0032

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th September 2023 and created by PICTUREHOUSE
CINEMAS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st September 2023 .

Given at Companies House, Cardiff on 25th September 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



law-tax- future

STANDARD SECURITY

by
PICTUREHOUSE CINEMAS LIMITED

in favour of
CELEBRITY COMMERCIAL FUNDING (CAYMAN) L.P.
{as the Collateral Agent)

CMS Cameron McKenna Nabarro Olswang LLP
Saltive Court
20 Castle Terrace
Edinburgh
EH1 ZEN

UK - 684611396,
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THIS STANDARD SECURITY is delivered on 14 September 2023

And granted by:

{1} PICTUREHOUSE CINEMAS LIMITED (formerly Clty Screen Limited conform to certificate
of incoporation on change of name dated 3 July 2013) a company incorporated in Bogland and
Wales {registered mumber 02310403} whose regstered office is at 8th Floor Vantage London,
CGreat West Road, Brentford, England, TWE GAG (the “Grantor”y,

Iu favour of
{2} CELEBRITY COMMERCIAL FUNDING (CAYMADN) L.P. an exempted limited partnership
incorporated in the Cayman Islands (registered number 123568) whose registered office is at

Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104,
Cayman Islands as collateral agent for the Secured Parties (the “Collateral Agent™).

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
Diefinitions
1.1 Unless the context otherwise requires or unless otherwise defined in this Standard Security (@)

words or expressions defined in the Revolving Credit Agreement and the Debenture shall have
the same meaning in this Standard Security; (b) words and expressions which are defined in the
1570 Act or in the Standard Conditions (as in each case amended by the Revolving Credit
Agreement and/or the Debenture) shall be deemed to be so defined for the purpose of this
Standard Security, and each and every provision of this Standard Security shall be separately
given the fullest effect permiited by law;

1.2 I this Standard Security, the following words and expressions shall have the following meanings:
“1970 Aet”: The Conveyancing and Feudal Reform {(Scotland) Act 1970 as amended;
“Chargor”: has the meaning given to that term in the Debenture,;

“Debenture”; the debenture dated 31 July 2023 between, inter alia, Crown UK HoldCo Limited,
the Grantor and the Collateral Agent as collateral agent for the Secured Parties;

“Enforcement Event”: the occurrence of a Declared Default which is continuing;
“Fvent of Defaalt”™ an Event of Default as defined in the Revolving Credit Agreement;

“Hxit Term Loan Standard Security’™; the standard security by the Chargor in favouwr of
Barclays Bank plc as admimistrative agent and collateral agent for the secured parties (as more
particularly defined therein) over the Security Subjects delivered on or around the date of delivery
of this Standard Security;

“Guaranty and Security Principles”; has the meaning given to that term in the Revolving Credit
Agreement;

“Loan Documents”: has the meaning given to that term in the Revolving Credit Agreement;

“Party”: a party to this Standard Security;

UK - 5R461 13961 I
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“Revelving Credit Agreement™ the revolving credit agreement, dated 31 July 2023 by and

among New Cineworld Mideo Limited. Crown UK HoldCe Limited, Crown Finance US, Inc..
the Lenders party thereto, Sound Point Agency LLC as admirdsirative agent and the Collaleral
Agent as the same may be amended, restated, amended and restated, modified, supplemented,
extended, renewed, refunded, replaced or refinanced from time to time;

“Secured Obligations”: has the meaning given to the term “Obligations™ in the Revolving Credit

Agrooment;

“Secured Parties™: has the meaning given to that term in the Revolving Credit Agreement;

“Security” any Securily Interest created, evidenced or conferved by or under this Standard

Securnty;

“Becurity Interest”: a mortgage, charge, standard security, pledge or lien or other security
interest securing any obligation of any person or any other agreement or amangement having a

stmilar effect;

“Becurity Subjects™: ALL and WHOLE the subjects known as 38 Home Street, Edinburgh EH3
9.2, 5 Lochrm Terrace, Bdinburgh EH3 90J and 4 Lochrin Place, Edinburgh EH3 90Y and
being the whole subjects registered in the Land Register of Scotiand under Title Number

MID4GO73;

“Senior Intercreditor Agreement™ i3 the intercreditor agreement appended to the Revolving
Credit Agreement af Exhibit 8;

“Standard Conditions™ the Standard Conditions specified in Schedule 3 to the 1970 Act and
“Standard Condition™ means such of them as the context shall require or permit;

“Standard Seewrity™: this standard security, a5 from time to time amended, restated,
supplemented, novated, varied and or replaced and any document made pursuant or supplemental

hereto; and

“Term Loan Credit Agreement”; the Term Loan Credit Agreement, dated 31 July 2023 by and
among New Cineworld Mideo Limited, Crown UK HoldCo Limited, Crown Finance US, Inc.,
the lenders party thereto from time to time and Barclays Bank ple as administrative agent and
collateral agent, as the same may be amended, restated, amended and restated, modified,
supplemented, extended, renewed, refunded, replaced or refinanced from time {o time.

1.3 Construction

1.3.1 In this Standard Security, unless a contrary fntention appears, a reference to:

(a)

(b}

{©)

{d)

Uk - 6346113961

an “sgreement” inciudes any legally hinding arrangement, concession,
contract, deed or franchize (in each case whether oral or written);

an “amendment’” includes any amendment, supplement, variation, novation,
madification, replacement or restatement and “amend”, “smending” and
“amended” shall be construed accordingly;

“assets” includes present and future properties, revenues and rights of every
deseription;

“mcluding” means including withowt limitation and “includes” and
“included” shall be construed accordingly;

-
A
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{c) “lasses” includes losses, actions, damages, claims, proccedings, costs,

demands, expenses {including feesy and labilities and “loss™ shall he
construed accordingly;

{H a “person” includes any person, firm, company, corporation, government,
state or agency of a state or any agsociation, frust or parinership (whether or
not having separate legal personality) or any two or more of the foregoing;
and

(= a “regulation” includes any regulation, rule, official divective, request or
gutdeline {whether or not having (he {oree of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or orgamisation.

1.3.2 An Event of Default iz “eontinuing” it it has not been remedied or waived.
Oiher References
1.4.1 In this Standard Security, unless a contrary intention appears, a reference to:
{a} any Secured Party, Chargor, the Grantor or any other person is, where

relevant, deemed to be a reference to or to Include, as appropmiate, that
person’s successors in title, permitted assignees and transferees and inthe case
ol the Collateral Agent, any person for the time being appeinted as Collateral
Agent in accordance with the Loan Documents;

e} any Loan Document or other agreement or instrument 1s to be construed as a
reference o that agreement or mstrument as amended (howsoever
fundamentally and whether or not such amendment results in new and/or more
ongrous obligations and liabilities), including by way of a change in the
purpose of the facilities, or by way of a refinancing, deferral or extension of
ithe facilities or by way of an addition or increase of or other changes to the
facilities or other obligations or labilities under the agresments or accession
or retirement of the pariies to the agreements;

(<) any clause or schednle is a reference to, respectively, a clause of and schedule
to this Standard Security and any reference to this Standard Security ncludes
its schedules; and

{d a provision of law is a reference to that provizion as amended or re-enacied.
1.4.2 The headings in this Standard Security are inserted for convenience only and are to be
ignored in construing this Standard Security.
143 Words importing the plural shall mclude the singular and vice versa.
Coanflict

151 This Standard Security s subject (o the terms of the Revolving Credit Agreament and
the Debenture,

1.5.2 The Grantor agrees that the Standard Conditions shall be varied in so far as lawful and
applicable by the Revolving Credit Agreement and the Debemture. For the purposes of
Standard Condition 9, the debtor shall in addition be held to be in default on the

s
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occwrence of an Eoforcement Event (subject o the terms of the Revolving Credit
Agreement and the Semor Intercreditor Agreement).

In the event of any conflict or inconsistency between any provision of this Standard
Security {including the Standard Conditions) and the Debenture, the Debenture shall
prevail,

In the event of any conflict between the terms of this Standard Security {ncluding the
Standard Conditions) or the Debenture and the Revolving Credit Agreement, then {to
the fullest exieni permitied by law) the terms of the Revolving Credit Agreement shall
take priority over the terms of this Standard Security and/or the Debenture.

Unless expressly provided to the contrary in a Loan Document, the Contract {Third
Party Rights) (Scodand) Act 2017 shall not apply to this Standard Security and no rights
or benefits expressly or impliediy conferred by this Standard Security shall be
enforceable under that Act against the Parties by any other person.

i.6 Intercreditor Arrangements

L6l

1.6.2
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The Collateral Agent shall hold the benefit of this Standard Secunity in accordance with
the Senior Intercreditor Agreement and all receipts, recoveries and realisations pursuant
to the enforcement of this Standard Security shall be applied towards discharge of the
“Obligations” as defined in the Term Loan Credit Agreemeni and the “Obligations™ as
defined in the Revolving Credit Agreement respectively in accordance with the Senior
Intercreditor Agreement. This Standard Security iz subject to and shall be read in
accordance with the terms of the Semior Intercreditor Agrecment.

The Partics hereby agree that;

{a) notwithstanding any other provision contained herein, this Standard Security,
the Security created hereby and the rights, remedies, dutics and obligations
provided for herein, upon the execution thereof, shall be subject in all respects
to the provisions of the Kevolving Credit Agreement and the Senior
Intercreditor Agreersent. In the event of any conflict or inconsistency between
the provisions of this Standard Security, the Debenture, the Revolving Credit
Agreement and the Senior Intercreditor Agreement, the provisions of the
Revelving Credit Agreement or Senior Intercreditor Agreement {as
applicable) shall apply; provided, bowever, the Parties understand and agree
that this Standard Secuwrity and the Debenture set forth  additional
undertakings, obligations and rights, and the Parties will use all reasonable
efforts to construg the provisions, covenants and undertakings in this Standard
Security and the Debenture as not being in direct conflict with the Revolving
Credit Agreement and the Senior Intercreditor Agresment; and

{b} notwithstanding anything 1n this Standard Seccurity to the contrary, the
Security granted to the Collateral Agent pursuant to this Standard Security and
the exercise of any right or remedy by the Collateral Agent under this Standard
Security are subject to the terms of the Revolving Credit Agreement and the
Senior Intercreditor Agreement. In the event the Collateral Agent decides, or
is required, 1o take any action under this Standard Security, it shall take such
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action only in accordance with the terms and provisions of the Revolving
Crodit Agrearnenmt amd the Sowor Interereditor Agroermant,

PERSONAL BOND

The Grantor as primary obligor undertakes to the Collateral Agent (for the benefit of itself and
the other Secured Parties) that it will pay or discharge the Secured Obligations in the marmer
provided for in the Loan Documents.

GRANT OF STANDARD SECURITY

As continuing security for the payment, discharge and performance of ali the Secured Obligations
in the manner provided the Grantor HEREBY GRANTS & standard security in favour of the
Collateral Agent over the Secwrity Subjects; And the Standard Conditions and any lawful
variation thereof operative for the time being shall apply.

The Collateral Agent holds the benefit of this Standard Security on trust for the Secured Parties.

INCORPORATION OF FINANCE DOCUMENTS

In so far as applicable and permiited by law, the whole terms, undertakings, obligations, powers,
rights and provisions of and contained in the Debenture are held to be incorporated in and shall
be deemed to form part of this Standard Security and vepeated mutatis tuutandis but so that each
reference therein to (1) “this Debenture™ shall be read, where applicable, as a reference 1o this
Standard Security and {i1) the Property, Charged Property and Morigaged Real Froperty shall be
read, where applicable, as a reference to the Security Subjects and shall be in addition to the
obligations of the Grantor specified herein.

CONTINUING SECURITY
Continuing Security

The Security constituted by this Standard Security shall be a continuing security notwithstanding

any intermediate payment or settlement of all or any part of the Secured Obligations or any other
act, matter or thing,

Gther Security

The Security constituted by this Standard Security is to be in addition to and shall neither be
merged in nor in any way exclude or prejudice or be affected by any other Security or other right
which the Collateral Agent and/or any other Secured Party may now or after the date of delivery
of this Standard Securnity hold for any of the Secured Obligations, and this Security may he
enforced against the Grantor without first having recourse to any other rights of the Collateral
Agent or any other Secured Party.

FURTHER ASSURANCE

Subject to the Guaranty and Security Principles, the Grantor shall promptly {and at its own
expense) do all sach acts (including payment of all stamp duties or fees) or execute or re-execute
all such documents {including assignments, assignations, transfers, mortgages, charges, standard
securities notices and instructions) as the Collateral Agent may reasonably specify (and in such
form as the Collateral Agent may reasonably require):

Lo



6.2

8.2

8.3

8.4

law:tax-future
a1l w0y perfect the Secunily created or intended to be created under or evidenced by this
Stundurd Becurity {which may include the cxecution or re-execution of a standard
seeurity, assignation or other Security over all or any of the Security Subjects) or for the
exercise of any rights, discretion, powers and remedies of the Collateral Agent or the
other Secured Parties by or pursuant to this Standard Security or by law; andfor

6.1.2  tofacilitate the realisation of the Security Subjects,

The Grantor shall take a1 such action as is available to it {including making all flings and
remistrations) as may be necessary for the purpose of the crention, perfection, proicetion o
maintenance of any Security conlerred or intended to be conferred on the Collateral Agent or the

Secured Parties by or pursuant to this Standard Security.

NEGATIVE PLEDGE

The Grantor may not:

7.1 create or agree 1o create or permit {o subsist any Security or Quasi-Security over all or
any part of the Security Subjects other than the Security Interest created by the Exit
Term Loan Standard Security; or

712 sell, transfer, Jease out, lend or otherwise dispose of all or any part of the Security
Subiects or the right to receive or to be paid the proceeds arising on the disposal of the
same, or agree of attempt to do so,

except as permitted by the Loan Documents or with the prior consent of the Collateral Agent.

PROTECTION OF COLLATERAL AGENT
Neo Liability

Meither the Collateral Agent nor any Delegate shall be liable in respect of any of the Security
Subjects or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure fo exercise any of, their respective powers, unless caused by its or his
gross negligence, bad faith or wilful misconduct.

FPossession of the Security Subjects

Without prejudice to Clause 8.1 above, if the Collaieral Agent enters inio possession of the
Security Subjects, it will not be liable to account as heritable creditor in possession and may at
anty time at its discretion go out of such possession.

Primary Hability of Grantor

The Grantor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Security Subjects shall be deemed to be a principal
security for the Secured Obligations. The liakility of the Grantor under this Standard Security
shall not be impaired by any forbearance, neglect, indulgence, abandonment, extension of time,
release, surrender or loss of securities, dealing, variation or arrangement by the Collateral Agent
or any other Secured Party, or by any other act, event or matter whatsoever whereby the liability
of the Grantor (as a surety only) or the charges contained in this Standard Security (as secondary
or collateral charges only} would, but for this provision, have been discharged.

Waiver of defences

UK - 58461139681 G
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The obligations of the Grantor under this Standard Security will not be affected by an aci,
omisston, matter or thing which, but for this Standard Security, would reduce, release or prejudice
any of its obligations ander this Standard Secunity (without hmitation and whether or not known
to if or any Secured Party} including:

{a) any fime, waiver or consent granted to, or composition with, any Loan Party
or other person;

() any release of any other Loan Party or any other person under the terms of any
composifion or artangement with any creditor of any Group Member

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any Loan Party or other person;

(d) any non-presentation or non-chservance of any formality or other requurement
in respect of any instrument or any failure to realise the full value of any
security;

{e} any imcapacity ot lack of power, authority or legal personality of or dissolution

or change in the members or status of 2 Loan Party or any other person;

{6 any amendment, novation, supplement, extension resiatement (however
fundamental and whether or not more onerous) or replacement of a Loan
Document or any other document or security including, without limitation,
any change in the purposs of, any extension of or increase in any facility or
the addition of any new facility under any Loan Document or other document
or security;

(g} any upenforceability, Hepality or invalidity of any obligation of anv person
under any Loan Document or any other document or security or the fatlure by
any Group Member to enter into or be bound by any Loan Document; or

{h) any insolvency or similar proceedingsa.
Collateral Agent

The provisions set out in Article X {ddministraiive Ageni and Collateral Agent) of the Revelving
Credit Agreement shall govern the rights, duties and obligations of the Collatersl Agent under
this Slandard Security.

Delegation

The Collateral Agent may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by it under this
Standard Security to any person of persons upon such ferms and conditions {including the power
to sub-delegate} as 1t may think fit. The Collateral Agent will not be hiable or responsibie to the
Grantor or any other person for any losses arising from any act, defauli, ormission or misconduct
on the part of any delegate.

Cumulative Powers

The powers which this Standard Security confers on the Collateral Agent and the other Secured
Parties are cumulative, without prejudice to thelr respective powers under the general law, and

UK - 6846113961 7
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may be excreised as often as the relevant person thinks appropriate. The Collateral Agent or the
sther Secured Parties may, ia conneotion with the exerse of thor powers, Join or conour with
any person m any fansaction, scheme or arrangement whatsoever, The respective powers of the
Collateral Agent and the other Secured Parties will in no sircumstances be suspended, walved or
otherwise prejudiced by anything other than an express consent or amendmeant.

POWER OF ATTORNEY

The Grantor isrevocably and severally appoints the Collateral Agent and any person nominated
for the purpose by the Collateral Agent {in writing and signed by an officer of the Collateral
Agent} as ifs attormey (with full power of substitution and delegation) in its name and on its behalf
and as its act and deed to ((i) following the occurrence of an Enforcement Event or {ii) if the
Grantor has failed to comply with a further assurance or perfection obligation, in which case, only
to the extent necessary in order to complete such further assurance ov perfection requirernent)
execute, seal and deliver (using the company seal where appropriate) and otherwise perfiect and
do any deed, assurance, agreement, instrument, act or thing which it ought to execute and do
under the terms of this Standard Security, or which may be required or deemed proper in the
exercise of any rights or powers conferred on the Collateral Agent under this Standard Security
or otherwise for any of the purposes of this Standard Security, and the Grantor undertakes to the
Collateral Agent to ratify and confirm all such acts or things made, done or executed by that
attorney.

MISCELLANEQUS

Certificates Conclusive

A certificate or determination of the Collateral Agent as te any amount pavable under this
Standard Security will be conclusive and binding on the Grantor, except in the case of manifest
£ITOr.

Invalidity of any Provision

If any provision of this Standard Security is or becomes invalid, iliegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions shall
not be affected or impaired in any way.

Assignation by the Collateral Agent

The Collateral Agent may at any time assign or otherwise transfer all or any part of its rights
under this Standard Security in accordance with the Loan Diocuments.

Motices

Section 11.8 (Notices, Ftc. ) of the Revolving Credit Agreement shall apply to any communication
o be made under or in connection with this Standard Security {including by anv Secured Party
who 13 not a party to this Standard Security) as if it were set out in full in this Standard Security.

GOVERNING LAW AND JURISDICTION

This Standard Security and any non-contractual claims atising out of or in conmection with it shall
be governed by and consitrued in accordance with Scots law.

UK - 6846113961 b



12.

i3.

SUBSCRIBED for and on behalf of 3
the said PICTUREHQUSE CINEMASR)
LIMITED
acting by

law-tax-future
Subject Lo paragraph 11.3 below, the Parties agree that the oourts of Scotland shall have exclusive

jurisdiction to settle anv dispute arising out of or in connection with this Standard Security.
whether contractual or nos-conteactual (including a dispute regarding the existence, validity or
termination of this Standard Security) {a “Dispute™). The Parties agree that the courts of Scotland
are the most appropriate and convenient courts 1o settle Disputes and accordingly no party will
argue to the contrary.

The Parties agree that, for the benefit of the Sceured Paxtics only, nothing in this Standard Sceurity
shall Fumit the right of the Secured Parties to hring any legal action against the Grantor in any
other court of competent jurisdiction,

WARBANDICE

The Grantor grants warrandice excepting therefrom the Exit Term Loan Standard Security, but
without prejudice to the Collateral Agent’s right to quarre! or impugn the same on any ground not
wlerring warrandice against the Grantor,

CONSENT TO REGISTRATION

The Grantor consends o the registration of this Standard Security for preservation: IN WITNESS
WHEREQF these presents consisting of this and the preceding 9 pages ave subscribed as follows:-

!

in the presence of:

Name of witness: Dhicows | eeaneed

Signature:

Address:

Occupation: TN Pfss istand v

all together at La\\w\( ...... e ST -

on the

L' S day of ... SagreenSo /7 203

UK - 68461 13961 g
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SUBSCRIBED for and on behalf of }
the said CELEBRITY COMMERCIAL)
FUMDING {(CAYMAN) L.P. as Collateral

Agent
acting by 3 Anthorised Signatory
in the presence of }

Mame of witness;
Signatire:

Addrass:

Creocupation:

UK - 6846113961 10
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