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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companias Act 1985

To the Registrar of Companies

Name of Company

For official use

P T T T T T T A
I%Q" P 1\1
L _he — - L

plse

Company Number

2668459

*MOVIE ACQUISITION CORPORATION LIMITED

Date of creation of the charge

26th January 1993 .

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

CHARGE OVER CREDIT BALANCES -~

Amount secured by the mortgage or charge

Bank PLC

[

Iy

Al liabilities of the Company present and fulure actual and/or contingent to National Westminster

In relation to a Guarantee in favour of Lombard MNorth
Central PLC for £105,000

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

National! Westminster Bank PLC

41 Lothbury
L.ondon Postcode EC2P 2BP
f’g,‘:jg‘,’,‘:g‘g,ﬂ;,{g;’: address and For official use
Mortgage Section Post rcom

National Westminster Bank PLC

Legal Services - Securities Dept.

King's Cross House
200 Pentonville Road
London N1 9HL

Presenior's Referance
and/or ielaphone number

071-239 8205

Time critical rofarence

APAner e R kel i

o *'1" ot
&ﬂrqmm‘ :

ﬂ’"za JANT993

L—‘- mman-vs
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Shornt particulars of all the property mortgaged or charged

Please do not
write In this

The sum of £105,000 together with interest accrued now or binding margin

to be held by National Westminster Bank PLC on an account ‘g,
numbered 31377807 and earmarked or designated by reference
to the Company. Plaase completa

lagibly, preferably
in black type, or
bold block [etterlng

Particulars as to commission aliowance or discount
iNil

Per pro A
National Westminster Bank PLQ
Legal Services - Secur]lés ¢
King's Cross House
200 Pentonville Road,

Please see notes below,

Signed g Vi pate 2% JAN j80%
On behalf of mortgagee W Fiharios Spnatery

Notes

(@) A description of the instrument, eg 'Trust Deed’, 'Mortgage', 'Debenture’, ete. as the case may be,
should be given.

{(b) The rate of interesl payable under the terms of the Debentures should not bs entered.

Page 2
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

|
i Pursuant to section 401(2) of the Companies Act 1985
1
|

I hereby certify that a mortgage or charge dated the 26th JANUARY 1993
and created by MOVIE ACQUISITION CORPORATION LIMITED

for securing all moneys due or to become due from the Company to NATIONAL
WESTMINSTER BANK PLC IN RELATION TO A GUARANTEE IN FAVOUR OF LOMBARD NORTH
CENTRAL PLC FOR £105,000

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 28th JANUARY 1993
Given under my hand at the Companies Registration Office,
Cardiff the 2nd FEBRUARY 1993 \J) ()
;i, ) {;\l. {‘Al'ﬂf-’:a:ﬁ'(

No. 2668459 oina “0

EIONA M. SANGSTER
an authorised officer

C.63
L

HCO21B




COMPANIES FORM No, 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985
Please do not

write In this
binding margin

To the Registrar of Companies For O.Lfﬁfa',ri’ e _ ..., CompanyNumber
Ploase complot
In black type, or bl b e Lo
boid block lettering  Name of Company
* insert full name *MOVIE ACQUISITION CORPORATION LIMITED
of company -
Date of creation of the charge
29 January 1993
Description of the instrument (if any) creating or evidencing the charge
Charge over Credit Balances
Amount secured by the mortgage or charge
All liabilities of the Company present and futtre actual and/or contingent to National Westminster
Bank PLC
In relation to a Documentary Credit in favour of
Franklin Waterman II for US$3,240,000
{
P h
Names and addresses of the mortgagees or persons entitled to the charge
‘National Westminster Bank PLC
41 Lothbury
London Postcode | EC2P 2BP
e i aa addross and For official use
Morigage Sectlon Post room
National Westminster Bank PLC
Legal Fervices - Securities Dept,
King's Cross House ‘ -
200 Pentonville Road e b L I T
London N1 9HL ﬁ’fgf: - Lé‘% ;! p "'fJDI
tor's Rof: <
angjor glophonanumoor £ i “2FER 1993
56-00-29
071-239 8205
[Timo erftical rofarence S e
Pago 1
YiFR 1425 10v 599




ho .

Shont particulars. of all the property mortgaged or charged

Please do rtot
The sum of US$3,240,000 together with interest accrued now m’d",::ﬁfmm
or to be held by National Westminster Bank PLC on an @

account numbered 0503339 and earmarked or designated by

reference to the Conmpany. Please complete

. feglbly, preferably
. A In black type, or
. bold block lettering

Particulars as to commission allowance or discount
Nil

Perpro

Natlonal Westminst nkiPLC Please see notes below.
Legal Services les PDept.

King's Cross Holize

200 Pentony 2, dpnddn N1 9HL =2 FEB 1993

Signed - Date

u . - v
On behalf of mortgagee rauavieed Slgaatasy

Notes

{a) A description of the instrument, eg 'Trust Deed', 'Mortgage’, 'Debenture’, etc. as the case may be,
should be given.

{b) The rate of interast payable under the terms of the Debentures should not ba entered,

Page 2
WEX 1428 1av 2/20




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 29th JANUARY 1993

and created by MOVIE ACQUISITION CORPORATION LIMITED

for securing all moneys due or to become due from the Company to NATIONAL
WESTMINSTER BANK PLC IN RELATION TC A DOCUMENTARY CREDIT IN FAVOUR OF

FRANKLIN WATERMAN II FOR USS§ 3,240,000

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 2nd FEBRUARY 1993
Given under my hand at the Companies Registration Office,

Cardiff the 5th FEBRUARY 1993 N -

: Py

No. 2668459 o b oo
.

FIORA I Grll oo 00

an authorised officer

C.69
L.<

"

HCD218




CONMPANIES FORM No. 395

Particulars of a mortgage or charge ”%0( 2,

ﬁ‘r’ifg?nd‘? hat Pursuant to section 395 of the Companies Act 1985

this margin

. . NN o -
Please complete  To the Registrar of Cornpanies Vig) Q O Ry C/For official use Company number
leqibly, preferably *

i o 2 A P
bold iea’” " 1% | 2) [ 2668459

tettering Name of company ihaiade X
“Ingert full name * MOVIE ACQUISITION CORPORATION LIMITED
of company

Date of creation of the charge

19th March 1993

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

DEBENTURE DATED 197TH MARCH 1993 ("the Debenture”)

Amount secured by the mortgage or charge

A1l debts and liabilities, which may be or become due to Caisse

des Depots et Consignations and Banque Industrielle ‘et Mobiliere Prive
("the Banks") under the terms of a loan agreement ("the Loan Agreement')
made on l4th February 1992 between Movie Acquisition Corporation

Limited ("the Company"), the Banks, Caisse des Depots et Consignations
(as agent for the Banks) ("the Security Trustee") and Investissements

en Droits Audiovisuels SA in accordance with the terms of such agreement
and on a full indemnity basis all costs and expenses incurred by the
Banks and the Security Trustee in connection with any such debts and
liabilities or in connection with the Debenture. J

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

Caisse de Depots et Consignations of 56 Rue de Lille,

75007 Paris, France

Postcode
|
Presentor’'s name, address and For official use i
reference (if anv): kDS Mortgage section Post room ‘
MATRIOLI i‘ff\f}ﬂig?N,fSoﬁc]fofs REGISTERED  §rcovsames novee]
reat Jomas Shee .
LONDOR, WCINSDR - 27 MAR 1943 < TMAR 1853
M .




Short particulars of all the property mortgaged or charged

)

(a) by way of fixed charge all stocks, shares and/or other securities
(together "the Shares") now or at any time during the
continuance of this security belonging to the Company in the
capital of MAC Entertainment (Rights) Limited ("MERL") and all
rights in respect of or incidental to the shares;

(b} by way of fixed charge all the rights title and interest presently
subsisting throughout the world in and to the following in
relation to those films listed in the schedule attached ("the Films");

(1) all preprint elements capable of producing prints or
additional preprint elements, including master negatives,
duplicate negatives, colour reversal intermediates, colour
separations, matrices, interpositives and internegatives:

(ii) all positive prints, films, video tapes, discs, cut-outs,
and trims and all other physical properties of or relating
to such Films whether now or hereafter in existence and vhereve]

Particulars as to commission altowance or discount {note 3)

Nil

Signed  Mevnolt Horem—, Date 26 M Mawet, 1993

On behalf of l{companyl [erigagesciehargee)”

MNotes

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 Unitad Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrumant could .- ue course of post, and if dispatched with due diligence,
have been received in the United Kingdom {section 398). 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 1o be a correct copy
either by the company or by the perscn who has delivered or sent the copy to the registrar. The
varification 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) applies {property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted.

A description of the instrument, eg “‘Trust Deed’’, ‘Debenturg’”, *'
etc, as the case may be, should be given.

Mortgage'” or “‘Legal charge'”,

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 procure subscriptions, whether absoluts 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.

@Thu Solichors’ Low Stationory Soclety ple, Oyez House, 27 Crimacott Straat, London SET BTS 1985 Editign

11 B5 FBG26

I5010503|
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Particulars of a.mo;'tgage or charge

Pleasa do not

wite in this (continued)
margin
Continuation sheet No_...1
to Forms Nos 395 and 410 (Scot)
Company number
Pleaso complete 2668459

leglbly, prefarably
in black type, or

beld block iettering  Name of company

Delots f MOVIE ACQUISITION CORPORATION LIMITED
* el
inappropriate Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued} {note 2)




Amount aue or owing on the mottgage or charge (continued)

Ploasq do not
write in this

margin

Please complele
lagibly, preterably
In black type, or
bold block lettering

A Page 2




rleias? do not Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
write in this

margin M

Plense complate
legibly, preferably
in black type, or
hald block fettering




Short particulars of all the property martgaged or charged (continued)

(c)

NOTE:

¢

(iii) all soundtrack elements including master magnetic tracks
or other optical sound track recording and music cue
sheets;

(iv) all literary property and ancillary rights in relation
to such Films including all present and future copyright;

(v} the music and musical compositions of such Films including
the lyrics and all rights to exploit the same and to
produce, publish, reproduce and synchronise all or any of
the same;

(vi) all rights to distribute, lease, licence, sell, exhibit,
broadecast or otherwise deal with such Films by all methods
and means and in all media throughout the universe and all
revenues income proceeds and other property received or
to be received from the distributlion, lease, licence, sale
exhibition, broadcast or other dealing with such Films as
aforesaid;

{vii) all other rights and properties acquired by the Company
in connection with such Films; and

(viii) the benefit of all distribution agreements ("the Distribution
Agreements") in respect of such Films by which the Company
has granted to a third party the right to distribute the
Films and all sumns now due or to become due to the Company
in connection with the Films pursuant :0 the Distribution
Agreements; and

by way of floating charge, all the Company's rights, title and
interest of the nature set out in paragraph (b) above in those
films (other than the Films):

{i) owned by the Company on the date hereof; or
(ii) acguired ky the Company from MERL.

The Company has covenanted inter alia in the Debenture that during
the continuance of the Debenture it shall not create or permit to
arise any mortgage, charge or lien (other than by operation of
lawv or otherwise arising in the ordianry course of the Company's
business)} affecting any of the assets charged under the Debenture
and ranking in priority to or pari passu with the Debenture.

Pleass do not
writa in this
margin

Please completa
legibly, prefaerably
in black type, or
bold biock lettering

Page 4
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FlLE LOrY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 19th MARCH 1993
and created by MOVIE ACQUISITION CORPORATION LIMITED

for securing all moneys due or to become due from the Company to CAISSE DE

DEPOTS ET CONSIGNATIONS under the terms of THE CHARGE

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 27th MARCH 1993

Given under my hand at the Companies Registration Office, (:)(E\
AT

cardiff the lst APRIL 1993 \ aQ\:"U’J

No., 2668459 P, ICND

an authorised officer

c.69

HCo21B
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COMPANIES FORM No. 403a
Declaration of satisfaction

in fulf or in part
of mortgage or charge
Pursuant to saction 403{1) of the Companies Act 1935 A l/
Y
To the Registrar of Companies For official l:ISB Company number
{Address overloaf] FoTesT==

J 11 1 Y66 8459

b o ke o wde el

Name of company
LUMIERE PICTURES LIMITED

]

i ha—

l, ___FRANK LEACH
of 11 UPTON QUARRY  LANGTON GREEN TUNBRIDGE WELLS _KENT

[xsinsztorithe secretary][thoatimbstiits i aRRVSTIItING TEU&NWENY of the abave company, do
solemnly and sincerely dectare that the debt for which the charge described below was given has been
paid or satisfied in [full)jpat]t

Date and Description of chargat 21/01/93 Charge over credit badanopes

02/02/93

Date of Registratione

Name and address of [chargee]irtstowiondis dabsmurytioidensk
NATIONAL WESTMINSTER BANK plc PO Box 400 19 Shaftesbury Avenue WLA 4QQ

Short particulars of property chargeds __The sum of US $ 3,240,000 plus interest

And | make this solemn declaration conscientiousiy balieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at : Declarant to sign below
OFFENBACH & CG -
———ee——e e §0-GREAT-MARLBOROUGH-6F—
LONDON W1V 2BA
——mer e - 89260 SOHO-SQUARE
wme___2 ¢4 TEL TEL: 05l 634 9891 _nJoV (743
ong thousand hing hundrad and ey
before me ————> :
A Commissianer for Oaths ortl':otarv Public a; Jus;ice of OFFENBACH % GO
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths g% NGSESTWAQ%RQ.SEROUGH ST
IEL.071.434 9801,
Presentor's name address and . For official Use FAX:071-734 2570,
refarenca ({if any): Mortgage Section {
Mr F Leach

ﬁumiere Pictures Ltd ﬁﬁESTEﬁE@ ‘

167/169 Wardour Street .
London WLV 3TA - 4NOV \993 v:

i

ne - l".‘

y,.'w ;\1[,,”\, Y 1
U
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COMPANIES FORM No. 395 \,\\L[

Particulars of a mortgage or charge

Pursuant to section 395 Companies Act 1985

(Y|H0

To the Registrar of Companies Forofficial use Company Number

2668459

Name of Company

* LUMIERE PICTURES LIMITED

Date of creation of the charge

15 November 1993

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

CHARGE OVER CREDIT BALANCES

Amount secured by the mortgage or charge

All liabilities of the Company present and future actual and/or contingent to National Westminster
Bank Ple

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

National Westminster Bank Plc

41 Lothbury

London Postcode | EC2P 2BP

Prasentor's name address and

refarence {if any): —
Mational Westminster Bank Plc For official use
UK Branch Business Mertgage Section Post room
Advances Department r
Secuisities, Insolvency and
Litization Sectlon
2rd Floor, Phase |l
King's Cross House
200 Pentonville Road London N1 9HL

Prasentor's Reference

and/or telephone number

071-239 8205

&

REQISTER A |

fia

- 170V 1993

Time critical reference




Short particulars of ail the property mortgaged or charged

Please do not

The sum of US$250,000 together with interest accrued now or td x’;:;]‘:‘h's

be held by National Westminster Bank PLC on an account numbered&
0011437 and earmarked or designated by reference to the

Company . Please complete
1, s le Iblyk;:relembly

e, or
o, bold block lettering

Particulars as to commission allowance or discount
Nit
Per pro

National Westmi:est}Bank'PIE—m
UK Branch Buglingss, Advances Department

Please see notes below.

On behalf of mortgagee Anthorigad Sionatory

Notes

(a) A description of the instrument, eg 'Trust Deed’,.!
should be given,

» 'Debenture’, etc. as the casa may be,

(b} The rate of interest payable under the terms of the Debentures should not be entered.

Page 2
WPX 1425 tav 03/93 (part2)




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 15th NOVEMBER 1993

and created by LUMIERE PICTURES LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to NATIONAL WESTMINSTER BANK PLC

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 17th NOVEMBER 1993

Given under my hand at the Companies Registration Office, E>f ?3
I l

Cardiff the 19th NOVEMBER 1993
No. 2668459 P. Jongsg

an authorised officer

C.69a

Y4 l :1_,\ HAND IR



)
COMPANIES FORM No. 400

Particulars of 2 mortgage or A\l
charge subject to which property | O\
has been acouired C/

Pleasa do not Pursuant to section 400 of the Companies Act 1985 Oéj
write in GQ)
this margin @
To the Registrar of Companies For official use  Company number
Please complete - 3 Fpm =
legibly, preferably (Address overleaf - Note 3) l@ | | 2668459
in black type, or foe o ke N

bold black lettering Name of company

* LUMERE PICTURES LIMITED

* insert full name
of company

Date and description of the instrument {if any) creating or evidencing the mortgage or charge {note 1)

@ AGREEMENF _and CHARGE dated 17 November 1958 between VALE FILM PRODUCTIONS LIMITED
and NATIONAL = FILM FINANCE CORPORATION

Amount secured by the mortgage or charge £30,149 plus interest, costs and expenses

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

BRYTSHSCREEN FINANCE LIMITED
14-17 Wells MEWS
|——hONDON-WIP—3FL

Short particulars of the property mortgaged or charged

ALL THAT the copyrgght throughout the World in the film entitled "Clow% In

The Clover" ('"the Film") and the final shooting script by Val Guest, John

Warren and Len Heath and any other cinematograph films and any sound

@ recordings made in the course of the production of the Film or pursuant to
any right acquired in connection with the said production or arising therefiom

ALL copies of the Film and of any su.ch other cinematograph films and sound
recordings as are mentioned in the preceding paragraph

and all copies of the
seripts and musical scores thereof and any sketches and designs therefor

ALL other xghts and properties acquired or to be acquired by Vale Film
Productions Limited ("Vale") in connection with the production of the Film
Continue overleaf as necessary

Presentor’'s name address and ’ For offictal Use

reference (if any): ‘MorgogeSeatian Post room ‘\I\P AN
Lumiere Pictures Limited REGISTERD: & - % G
167-169 Wardour Street pRis

LONDON WiV 3TA

.. 31 DEC 1993 3 1 DEC 1995

Time critical reference

Pege1 ! \‘@;QE’E |




write in
i tribution Agreement this t
ALL Vale's rights, interests and benefits under the Di§ ! is margln
dated 17 Hovember'1958 hetween Vale and British Lion F::.lms LIMITED inclding

1 1§ A%see complete
all nums payable to Chwarspqto Chargee on behalf o legibly, proferably

thereunder In black typs, or
vale bold block lettarin

Date of the acquisition of the property ___ 29 April 1993

# Insert
% Director,
—~ Secratary,
Signed "M"J\ Designation}, SECRETARY. ____ pate. /% { d Lf 93 Administrator
Adminisitative
Receiver as
appropriate
MOTES
¥ A description of the instrument, 3 The address of the Registrar of
eg,"Trust Deed”,“Debenturs”, etc, as Companies is:-
the case may be, should be given,
Companies House
2 A verified copy of the instrument Crown Way
must be delivered with these Cardiff
particulars correctly completed.to the CF4 3uz
Registrar of Companies within 21 days
after the date of the completion of the @
acquisition of the property which is

subject to the charge. 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 (o the
registrar, The verification must be
signed by or on behalf of the parson
giving the verification and where this
is given by a body corpotate it must
be signed by an officer of that body. If
the property is situated and the charge
was created outside Great Britain, thay
must be delivered within 21 days after
the date on which the copy of the
instrument could In due course of
post, and if despatched with due
diligence have been received in the
United Kingdom.

Page 2




HLE GUFY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02668459

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES  THAT
AN AGREEMENT AND CHARGE FOR £30, 149 SECURED ON THE PROPERTY ACQUIRED
BY LUMIERE PICTURES LIMITED ON THE 29th APRIL 1993 WAS REGISTERED
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 31st
DECEMBER 1993.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11th JANUARY 1984,

for the Registrar of Companies

COMPANIES HOUSE

HCO26B



COMPANIES FORM No. 400

Parliculars of a mortgage or A\
charge subject to which property ((
hias been acguired /ﬁ\

@

Please do not Pursuant to section 400 of the Companies Act 1985 /)&
wrlle in
this margin
To the Registrar of Companies @ For official Company number
Please complete overleaf - Note 3 H
legibly, proterably (Address ’ I ?7| | E) 2668459
in bleck type, or e =l =

bold black lettering  Name of company

¥ _ LUMIERE PTCTURES LIMITED

* insert full name
of company

Date and description of the instrurnent (if any) creating or evidencing the mortgage or charge (note 1)

@ __.CHARGE_dated 31 October. le_‘LDNS_LUHIF.D—:\nd—-l
NATIONAL FILM FINANCE CORPORATION

Amount secured by the mortgage or charge ____£38 000 plus interest  cost and expenses-
Names and addresses of the mortgagees ot persons entitled to the mortgage or charge

BRITISH SCREEN FINANCE LIXITED
14-17 Wells Mews
LORDON WIP 3FL

Short particulars of the property mortgaged or charged

ALL VALE FILMS' rights and interests under a Distribution Apreement
dated 31 October 1958 between UALE FILMS and BRITISH LION FILMS LIMITED
("Lton") relating to the film "Right, Left and Centre" {"the Film")

Subject to the licence granted to - Lion unde—;{l‘)?stributi-on Agreement

(3) ALL THAT the copyright throughout the world in the Film and the
original story by Sidney Gilliat and Eric Valentine and final
shooting script by the said Sidney Gilliat and Eric Valentine upon
which it is based and in any other cinematograph films and any sounT
recordings made in the course of the production of the Film or
pursuant to any right acquired in connection with the said productidn
or arising therefrom

(ii) ALL copies of the Film angd of any such other c1nemato'gr pt nfJ'.lms

or sound recordings as are mentioned in Continue overlé ecessary
Presentor's name address and For official Use
reference (if any): Maorgaga.Section.
i imi N Y APy e
Luniere Pictures Limited = h_('d e s

167-169 Wardour Street
LONDON WiV 3TA iy G
- 31 BEG 1998

Ref: JMH

Time critical reference




2Nort particulars of the property mortgaged or charged {continued)

scoles thereof and any sketches and designs therefor

{iii)

the preceding paragraph (i) and all copies of the scripts and musical

ALL other rights and properties acquired or to be z.icquired by the
Company in connection with the production of the Film

T e U a0 e JN—.

Please do not
write In
this margin

Plense campleta
legibly, preferably
In black type, or
bold block lettering

Date of the acquisition of the property 29 April 1993

ot

Signed Designation}_srereraRy Date

152,

% Insen
Director,

Secretary,

Administrator

—

e .
—r———;

or
Administrative
Recaiver as

NOTES

3 The address of the Registrar of

1 A description of the instrument,
Companies is:-

eg,"Trust Deed”,"Debenture”, etc, as

the case may be, should be given.
Companies House

2 A verified copy of the instrument Crown Way
must be delivered with these Cardiff
pariiculars correctly completed to the Cr4 302

Registrar of Companies within 21 days
after the date of the completion of the
acquisition of the property which is
subject to the charge. 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. If
the property is situated and the charge
was created outside Great Britain, they
must be delivered within 21 days after
the date on which the copy of the
instrument could in due course of
post, and if despatched with due
diligence have been received in the
United Kingdom:.

appropriate
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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. 02668459

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHARGE FOR £38,000 AND ALL OTHER MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO BRITISH SCREEN FINANCE LIMITED SECURED ON THE PROPERTY
ACQUIRED BY LUMIERE PICTURES LIMITED ON THE 29th APRIL 1993 WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 31st DECEMBER 1993. ,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11th JANUARY 1994. (
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for the Registrar of Companies

ost COMPANIES HOUSE

HCo26E



wilte in
this margin

To the Registrar of Campanies
Please completo Address overleaf - Note 3 =T =
IAddress ¢3) [ ol 11

legibly, preferably
in black type, or

bold block lettering  Name of company

COMPANIES FORM No. 400

‘Particulars of a miorigage or
charge subject to which property
has heen acquired

Please do nat Pursuant to section 400 of the Companies Act 1985 LDLJ

Y

or official us¢  Company number
2668459

e oo ml ww ok o wd

* LUMIERE PICTURES LIMITED

* insert full name
of company

Date and description of the instrument {if any) creating or evidencing the mortgage or charge {note 1)

d

by @ DEED dated 19 April 1973

CHARGE dated 4 December 1969 between ASSOCIATED BRITISH PRODUCTIONS LIMITED
NATIONAL FILM FINANCE CORPORATION and BRITISH LION FILMS LIMITED and amended

Amount secured by the morigage or charge £161,545 plus_interest, costs and expenses
Names and addresses of the mortgagees or pelrsons entitled to the mortgage or charge

I BRITISH SCREEN FINANCE LIMITED of

14-17 Wells Mews

LONDOR-W%AP-3I'L

Short particulars of the property mortgaged or charged

(1)} ALL THAT the copyrightAthe Woskd in the film entitled “Forbush And The
PENGUINS" ("the Film") and the final shooting script and any other
cinenatograph films and any sound recordings made in the course of the

@ production of the Film or pursuant to anyright. acquired in connection with
the said production or arising therefrom

{iit} ALL copies of the Film ard of any such other cinematograph films and sound
recordings as are mentiomed in the preceding paragraph (i)
and ail copies of the scripts and musical scores thereof and any sketches
and designs therefor

'&iiﬂ ALL THOSE the rights of Associated British Productions Limited (“ABPL") in
relation to the . novel by Graham Billing and all mysic compogsed and
sketches and designs made for or used in the Continus overleat as necassary

Presentor's name address and For official Use

reference (ifBHVL Manigage.Sepion
Lumiere Hctures Limited Ry o e
167-169 Wardour Street RCBIETE e
LONDON W1V 3TA E
Ref: JHH .. &1 DEC 1993

Time critical reference

Pagel




Short particulars of the property mortgaged or charged {continued)

of the foregoing) the following
as are mentioned i~ paragraph (i)

public by the exhibition of the Film and any such other
Ccignematograph films as aforesaid

Film
ALL other rights and properties acquired or to be acquired by
ABPL in connection with the production of the Film

(iv) ALL other rights and properties acquired or to be acquired by
- in ccnnection with the production of the Film

production of the Film incld iing {but not so as to limit the generality

{A) the right to adapt the same for the purpose of and to reproduce the
same in the form of the Film and any ss4ch other cinematagraph i‘ilms?

(B} the right (except for musical performing right if the composer is
a member of the Performing Right Society) to perform the same in

COV\+-
Date of the acquisition of the property ___29 April 1993
Signed gﬁu"‘lx Designation} SECRETARY Date___ !> { 12-{ 93
[ —

NOTES
1 A description of the instrument, 3 The address of the Registrar of
eg,"Trust Deed”,"Debentura”, etc, as Companies is:-

the case may be, should be given,
Companies House

2 A verified copy of the instrument Crown Way
must be delivered with these Cardiff
particulars correctly completed to the CF4 3Uz

Registrar of Companies within 21 days
after the date of the completion of the
acquisition of the property which is
subject to the charge. The €opy must
be verified to be a correct copy either
by the company cr by the person who
has delivered cr 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. I
the property is situated and the charge
was created outside Great Britain, they
must be delivered within 21 days after
the date on which the copy of the
instrument could in due course of
post, and if despatched with due
diligence have been received in the
United Kingdom.

Please do not
witita in
1his margin

Flosse colnplate
legibly, preferably
Inblock tupe, or
boia piugk tettering

(C)  such right as ABPL may own to broadcast the work by radio and televlision
whether by perfamances of living persons or by performances of thel

$ Insert
Director,
Secratary,
Administrator
or
Administrative
Receiver as
appropriate

Page 2
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Short particulars of the property mortgaged or charged (continued)

(v) ALL THOSE ABPL’s rights interests and benefits under the Distribution
Agreement dated 4th December 1969 between ABPL and British Lion Films
Limited and any subsequent Agreement entered into by ABPL with the same or
another distributor in substitution therefore including all sums payable to the
Chargor or to the Chargee on behalf of ABPL§ ) "
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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. 02668459

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHARGE 'FOR £161,545 AND ALL OTHER MONIES DUE OR TO BECOME DUE FROM
THE COMPANY TO BRITISH SCREEN FINANCE LIMITED SECURED ON THE PROPERTY
ACQUIRED BY LUMIERE PICTURES LIMITED ON THE 29th APRIL 1993 WAS

REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 31st DECEMBER 1993,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11th JANUARY 1994.n“l
I\

. 1; ’ f“m
\J 7
L. JO;‘@S

for the Registrar of Companies

05t COMPANIES HOUSE HC0268




COMPANIES FORM No. 395

Particulars of a charge

wilte in

Please do not Pursnant to section 395 of the Companies Act 1985 j
this margin Q

To the Registrar of Companies For oft' icial,nse Company number
Please completo .
{"“,l?".!k B mfe rably (Address overleaf - Note 5) 2668450
n e or l
bold bloct’srcpiguoﬁng Name of company
« LUNIERE PICTURES LIMITED
*
Insart ull name
of company
Date of creation of the charge
7th December 1994
Description of the instrument (if any) creating or evidencing the charge (note 2)
Charge and Deed of Assignment in respect of a film provisionally entitled
“RAUNTED™
Amount secured by the charge
The Repayment Sums being all sums owed to or payabie to the Bank pursuant
to the Facility Letter including without limitation all principal sums
advanced thereunder, interest thereon, fees, expenses and charges.
Al capitalised terms referred to above shall bear the meaning ascribed to
them in the Charge and Deed of Assignment.
Names and addresses of the chargees or persons entitled to the charge
Coutts % Co
M0 Strend
London Postcode WC2R GQS
Presentor’s name address and For official Use
reference (if any): MerjgaganSaot 0st room
Richards Butler HEG STERE
Beaufort House ¢ it T
15 St, Botolph Street L, -
London ECIA 7EE 1 4 DEC1594
REF: RPSP/LWB/94-27042 Hmh i
EF: RPSP/LHL/ | ‘R‘ﬂ“’r U ﬁ
I CFA7E8x 2 186
- - ) S
Time critical reference _ g HOUSE Ta712/784]
Page 1 . |




short particulars of all the property mortgaged or charged

Please do not
wirlte In I

1. By way of first fixed and floating charge throughout the Universe: this margin
Pleaso complets
legibly, preferably
(a) a1l copies of the Film and of any such other #1lms and sound In black type, ar

recordings as are mentioned in 2(b) hercof and all copies of the scripts botd biockletiaring
and musical scores thereof and any sketches and designs therefor together
with all physical negative, internegative, interpositive and positive sound
and visual material for incorporating or reproducing the Film; and

(b) all sums from time to time standing to the credit of the Producer in
all production acSounts for the Film which are in the name of the Producer
and any collections accounts established for the Film and the debts thereby
represented; and

Particulars as to commission allowance or discount {note 3)

Signed b&(ﬂa\_m{g W Date (3 & ‘-h? Cb\«-'\g{f ‘opl[.i.

On behalf of. chargee} T Tdetet
feompany{charg appropriate

Notes

1 The original instrument (if any) creating or evidencing the charge, together with thesc prescribed
particulars correctly completed must be delivered to the Registar 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 398). 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)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

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

3 Inthis scction there should be inserted the amount or rate per cent, of the commission, allowance or
discount (if any) paid or made either dircetly or indirectly by the company to any person in
consideration of his;

(1) subscribing or agrecing to subscribe, whether absolutely or conditionally, or

(b) procuring or agrecing to procure 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,

3 The address of the Registrar of Companies for the registration of mortgages or charges is:-

Mortgage Section, PO Box 716, Crown Way, Maindy, Cardiff CF4 3YA




Company N°: 2668459
Short Particulars of ali the property mortgaged or charged cont'd

Name of Company: Lumiere Pictures Limited

(c) all other rights and properties, including but not limited to
physical properties acquired or to be acquired by the Producer
in connection with the production of the Film and all those
the Producer's rights interests and benefits under any
agreements for the provision of any goods services or

| facilities for the Film including the Production Services

i Agreement and the benefit of any insurance policy taken out

' for or in connection with the production or exploitation of
the Film and proceeds thereof; and

(d)  the proceeds of any or all of the foregoing.

2. By way of absolute assignment all that the Producer's right title
and interest (whether now owned or hereafter acquired) throughout
the universe in and to the following:

(a) the Film Rights; and

(b) all that the copyright in the Film and any other films and any
sound recordings made in the course of the production of the
Film or pursuant to any right acquired in connection with the
said production or arising thevefrom;

(c) the benefit of the Distribution Agreements and of all revenues
accruing to the Producer or to the Producer's order or on the
Producer's behalf 1in respect of the exploitation of the Film
any such other films and sound recordings as are referred to
in 2(b) herecf and/or the Film Rights; and

(d) a1l those rights of the Producer in relation to all music
composed and sketches and designs made for or used in the
production of the Film including (but nrot so as to limit the
generality of the foregoing) the following:-

(i) the right to adapt the same for the purpose of and to
reproduce the same in the form of the Film and any such
other films as are mentioned in 2(b) hereof; and

(ii)  the right (except for musical performing rights if the
composer is a member of the Performing Right Society)
to perform the same in public by exhibition of the Film
and any such films as aforesaid; and

(iii) such rights as the Producer may own to broadcast the
same by radio and television and to include it in cable
programmes  whether by 1ive performance of living
persons or by performances of the Film; and




NOTE:

(e)

()

the henefit of all other agreements entered into or to be
en%ered into by the Producer {or its agent) relating to the
Film; and

the proceeds of any or all of the foregoing.

Pursuant to the Charge and Deed of Assignment, there shall be
no charges or other security interests created by the Producer
oveE the Collateral without the prior written consent of the
Bank.

A11 capitalised terms referred to above shall bear the meaning
ascribed to them in the Charge and Deed of Assignment.




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02668459

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHARGE AND DEED OF ASSIGNMENT IN RESPECT OF A FILM PROVISIONALLY
ENTITLED "HAUNTED" DATED THE 7th DECEMBER 1994 AND CREATED BY LUMIERE
PICTURES LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO COUTTS & CO. PURSUANT TO THE FACILITY LETTER AND THIS
CHARGE AND DEED OF ASSIGNMENT WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 14th DECEMBER 13934.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th DECEMBER 1894.
/4(/‘—'-—-
M. SAHA

for the Registrar of Companies

-
V\w\“y/
T COMPANIES HOUSE Hco26B




Please do not
wilta In
this margin

Flaose completo
legibly, preferably
in black type, or
bold block letiering

* tnsert full name
of company

COMPANIES FORM No, 395

Particuiars of a charge

Pursuant to section 395 of the Companies Act 1985 Q ,\
To the Registrar of Companies For official us Company number
{Address everleaf « Note 5) I I 2668450
Name of company -
» LUMIERE PICTURES LIMITED
Date of creation of the charge
230D JARUARY 1995
Description of the instrument (if any) creating or evidencing the charge (note 2)
MORTGAGE DEBENTURE
Amount secured by the charge
The sum of £1 and all monies obligations and Jiabilities which may now or
at any time hereafter be or become due, owing or incurred by the Company to
the Bank on any account (whether solely or jointly with any other person
and whether as principal or surety) present or future, actual or contingent
of the Company to the Bank together with interest and other bank chargss so
that interest shall be calculated and compounded in accordance with the
practice of the Bank from time to time as well after as before any demand
made or judgment obtained hereunder and al) costs and expenses howsoever
incurred by the Bank in connection with the mortgage debenture on a full
indemnity basis (including without limitation) all amsunts the Bank may
from time to time require to compensate it for its internal management and
administrative costs and expensct incurred in connection with the
enforcement of the mortgage debenture and recovery of the liabilities
secured by it. A1l capitalised terms used above shall bear the meaning
ascribed to them fn the Mortgage Debenture.
Names and addresses of the chargees or persons entitled to the charge
Coutts & Co
440 Strand
London Postcode HC2R 005
Presentor’s name address and For official Use
reference (if any): Morigage Section | Pastreom
Richards Butler s N .,
Beaufort House F-j‘“ﬁ‘ NI ‘
15 St Botolph Street e —
London EC3A 7EE I N -
D - 08 1A
Ref: rpsp/lwb/94-27042 -& . ‘5 3 ‘ﬁ_aﬁfm o
S A [3!-] !KCOC?EIT! (3335
I Time critical refcrence RO , < = *°  CONPANIES HOUSE 31701785
Li_ A A ]




Shert particulars of all the property mostgaged or charged

SEE CONTINUATION SHEET

Particulars as to commission allowance or discount (note 3)

Please do not
write In
this margin

Pleasc complote
legibly, preferably
in bleck typo, or
bald blockistterdng

Signed Lc&WW Date 2o+ ({99

On behalf of feompanylfcharged) T

Tdelate as
appropriate

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these preseribed
particulars correctly completed must be delivered to the Registar 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
veceived in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charpe was created outside the United
Kingdom (section 398) and ir 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 bady corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (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 piven.

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 indircetly 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 procure subscriptions, whether absolute or conditional,
for any of the dchentures 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 The address of the Registrar of Companics for the registration of mortgages or charges is:-

Mortgage Section, PO Box 716, Crown Way, Maindy, Cardiff CF4 3YA

Fage 2




COMPANY NO. 2668459

SHORT PARTICULARS OF ALL THE PROPERTY WORTGAGED OR CHARGED

HAME OF COMPANY : LUMIERE PICTURES LIMITED

By way of legal mortgage the following property:

(1)  the leasehold property registered at H.M. Land Registry under
title number NGL 701068 being the property at 167/9 Wardour
Street, London W1; and

(ii) the leasehold property registered at H.M. Land Registry under
title number BM 187216 being the property at Unit 1, Westside
Complex, Pinewood Studios, Pinewood Road

(together "the Tegally mortgaged property") and/or the proceeds
of sale thereof.

By way of specific equitable charge all estates or interests in any
freehold and Teasehold property (except the legally mortgaged
property) now and at any time during the %ontinuance of this security
belonging to or charged to the Company ("the equitably charged
property") and/or the proceeds of sale thereof.

By way of specific charge all stocks, shares and/or other securities
now and at any time during the continuance of this security belonging
to the Company in any of its subsidiary companies or any other
company and all dividends and other rights in relation thereto.

By way of specific charge all book debts and other debts now and from
time to time due or owing to the Company.

By way of specific charge its goodwill and the benefit of any
licences.

By way of floating security its undertaking and all its property,
assets and rights whatsoever and wheresoever present and/or future
including those for the time being charged by way of specific charge
pursuant to the foregoing paragraphs if and to the extent that such
charges as aforesaid shall fail as specific charges but without
prejudice to any such specific charges as shall continue to be
effective,

Pursuant to the Mortgage Debenture, with reference to the property,
assets and rights subject to the floating charge, the Company shall not
be at Tiberty without the consent in writing of the Bank to :-

(a) create any mortgage or charge ranking in priority to or pari
passu with that charge and/or

(b) sell the whole or except in the ordinary course of business any
part of the Company's undertaking.

A11 capitalised terms used above shall bear the meaning ascribed to them
in the Mortgage Debenture.

rpsp/94-27042/particular




FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02658459

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A MORTGAGE DEBENTURE DATED THE 23rd JANUARY 1995 AND CREATED BY
LUMIERE PICTURES LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO COUTTS & COMPANY ON ANY ACCOUNT WHATSCEVER WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XI! OF THE COMPANIES ACT 1985 ON
THE 31st JANUARY 1985,

GIVEN AT COMPANIES HOUSE, CARDIFF THE 3rd FEBRUARY 395

:, nu"W »
/ e 3, VIAKEHAM

Al

for the Registrar of Companies

o COMPANIES HOUSE HCo268




