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COMPANIES FORM No. 395 ‘03335\\5
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) -—T =T ="
11131 03293818

Name of company

" Film Resources Limited (the "Company")

Date of creation of the charge

I 5 July 2007

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

Debenture made between (1) the Company and (2) the Security Trustee (as defined below) (the
"Debenture").

Amount secured by the mortgage or charge

All moneys, debts and liabilities from time to time due, owing or incurred by the Company to the
Beneficianes on any current or other account whatsoever pursuant to the Finance Documents, 1n each
case

{a) whether present at the date of the Debenture or future;

(b} whether alone or jointly with any other person;

(c) whether actual or contingent;

(d) whether as prnincipal or as surety,

(e) in whatsoever name, firm or style;

{Continued at Addendum 2/4)

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

Barclays Bank PLC (the "Security Trustee") of One Churchill Place, London

Postcode E14 S5HP

Presentor's name address and For official Use (06/2005)
reference (if any) Mortgage Section Post room

Berwin Leighton Paisner LLP
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COMPANIES HOUSE
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Short particulars of all the property mortgaged or charged

1. By way of continuing security in favour of the Secunity Trustee for the payment and discharge of the
Secured Liabilities, the Company with full title guarantee has charged to the Secunty Trustee or
assigned to the Secunty Trustee (as the case may be) the property set out below in the manner set out
below. (Each assignment set out below 15 an absolute assignment for the purposes of Section 136 of
the LPA (Legal assignments of things in action) and 1s not made by way of charge only)

(a) By way of first fixed charge by way of legal mortgage, the Scheduled Property and all Rights relating
to the Scheduled Property in existence at the date of the Debenture.

(b) By way of first fixed charge the Property (except the Scheduled Property validly charged In
Clause 4 1 of the Debenture ( Scheduled Property) and repeated above at paragraph 1(a)) and all Rights
relating to such Property.

(c) By way of absolute assignment, all the Company’s nghts, title, interest and benefit In and to the
Rent.

(d) By way of absolute legal assignment, the Contracts.

(Continued at Addendum 4/4)

Particulars as to commission allowance or discount (note 3}

Nil

Signed W Lb{‘/‘(""' ﬂa"‘h’“{/ CU/oDate /12}\/&1 woH

On behalf of DX PDOOOEKN chargee] T

Notes

1 The ongmal instrument (f 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 335) If the property 1s 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 1n due course of post, and If dispatched with due diigence, have been
received in the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s 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 venfication must be
signed by or on behalf of the person giving the venfication and where this 15 given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No 398 i1s submutted

2 A descnption of the nstrument, 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 erther directly or indirectly by the company to any person in
consideration of his,

{a) subscnbing or agreeing to subscnbe, whether absotutely or conditionally, or

{b) procunng or agreeing to procure subscnptions, whether absolute or condittonal,
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 prowide insufficient space the particulars must be entered on the
prescnbed continuation sheet

5 A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

6 The address of the Registrar of Companiesis Companies House, Crown Way, Cardiff CF14 3UZ
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Addendum 1/4
1 Descniption of the instrument creating or evidencing the mortgage or charge (continued) (note 2)

Addendum 2/4
2 Amount due or owing on the mortgage or charge {continued)

{f) in whatsoever currency denominated; or

{g) otherwise,

including, without hmitation, all liabtlities in connection with foreign exchange transactions, accepting, endorsing or
discounting notes or bills, under bonds, guarantees, indemmties, documentary or other credits or any Instruments from
time to time entered into by the Beneficiaries for or at the request of the Company together with interest to the date of

payment at such rates and upon such terms as may from time to time be agreed and all commssion, fees, costs (including,
without imitation, legal fees) on a full indemnity basis and other charges (the "Secured Liabilities").

Addendum 3/4
3 Names, addresses and descnption of the mortgages or persons entitled to the charge (continued)

Addendum 4/4
4 Short particulars of all the property mortgaged or charged (continued)

(e) By way of first fixed charge, the Book Debts.

(f) By way of first fixed charge, all the Intellectual Property owned, possessed or controlled by the Company.

{g) By way of first fixed charge, the Plant and Machinery.

“h) By way of legal mortgage, the Shares and Dervative Assets

(1) By way of first fixed charge, all the goodwill and uncalled capital for the time being of the Company

{1) By way of first floating charge, all the undertaking and assets of the Company whatsoever, wherever situate, whether
movable, iImmovable, present at the date of the Debenture or future (including, without limitation, its uncalled capital for
the time being and all the undertaking and assets of the Company referred to above which are, for any reason, not valdly
charged or assigned pursuant to Clause 4.1 (Scheduled Property) to Clause 4 9 (Goodwilf) (inclusive) of the Debenture and
repeated at paragraph 1(a) to 1(1) above} Such floating charge being a qualfying floating charge for the purposes of
paragraph 14 of Schedule B1 of the Insolvency Act, the provisions of such paragraph applying to such floating charge.

2. Save as permitted in the Syndicated Facilities Agreement, the Company shall not:

fa) create, purport to create or allow to subsist, any Security Interest over the whole or any part of the Charged Property
except for any Permitted Secunty Interest,

{b) convey, assign, transfer, or agree to convey, assign or transfer the whole ar any part of the Charged Property;

1) permit or agree to any variabion of the nghts attaching to the whole or any part of the Charged Property;




{d) do, cause or permit to be done anything which may in the opinion of the Security Trustee, in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Trustee (whether monetary or otherwise) of the whole or any
part of the Charged Property; or

(e) release, exchange, compound, set off, grant time or indulgence in respect of, or in any other manner deal with, all or
any of the Book Debts save as expressly provided in this Debenture.

Schedule 1
The Scheduled Property

None

Schedule 2
The Contracts

None

Schedule 4
The Shares

None

In the Debenture and for these purposes

“Beneficiaries” means each and all of the Arranger, the Agent, the Security Trustee, the Onginal Lenders, the Hedge
Counterparty and the Issuing Bank under the Syndicated Facilities Agreement.

“Book Debts” means:

(a) all book and other debts in existence from time to time (including, without limitation, any sums whatsoever owed by
banks or similar institutions), both present at the date of the Debenture and future, due, owing to or which may become
due, owing to or purchased or otherwise acquired by the Company; and

{b) the benefit of all nghts whatsoever relating to the debts referred to above including, without imitation, any related
agreements, documents, nghts and remedies (including, without imitation, negotiable or non-negottable instruments,
guarantees, Indemnities, legal and equitable charges, reservation of propretary rnights, nghts of tracing, unpaid vendor’s
hens and all similar connected or related nghts and assets).

“Charged Property” means the whole or any part of the property, assets, iIncome and undertaking of the Company from
time to time mortgaged, charged or assigned to the Security Trustee pursuant to the Debenture

“Contracts” means all the Company’s nghts, title, interest and benefit in and to;

(a) all the agreements short particulars of which are set out in Schedule 2 of the Debenture (7The Contracts) and repeated
above, and

(b) any contract in respect of the whole or any part of the Charged Property to which the Company 1s a party,

as from time to time modified, amended, vared, supplemental or novated with the full benefit of all negotrable or non-
negotiable instruments, guarantees, indemnities, debentures, mortgages, charges, liens and other secunty in respect of the
same.

“Derivative Assets” means all stocks, shares, warrants or other securities, nghts, dividends, interest or other property
(whether of a capital or Income nature) accruing, offered, 1ssued or deriving at any time by way of dividend, bonus,
redemption, exchange, purchase, substitution, conversion, consolidation, subdivision, preference, option or otherwise
attnbutable to any of the Shares or any Derivative Assets previously described.

“Finance Documents” bears the meaning ascribed to it under the Syndicated Facilities Agreement

“Fixtures” means all assets of whatsoever nature, apart from land and buildings, forming part of any freehold or leasehold
property owned by the Company and deemed by law to be immovable property.
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“Insolvency Act” means the Insolvency Act 1986.

“Intellectual Property” means all subsisting patents and subsisting nights of a similar nature held in any part of the
world, applications for patents and such rights, divisions and continuations of such applications for patents, registered and
unregistered trade marks, registered and unregistered service marks, registered designs, ublity models (in each case for
their full period and all extensions and renewals of them), applications for any of them and the nght to apply for any of
them in any part of the world, inventtons, confidential information, Know-how, business names, trade names, brand names,
copynight and rights in the nature of copyright, design rights and get-up and any similar nghts existing 1n any country; and

the benefit (subject to the burden) of any and all agreements, arrangements and licences in connection with any of the
foregoing.

“"Know-how"” means all the body of knowledge, technical experience, expertise and skills, technical processes, secret

processes, formulae and technical information held by the Company and relating to its business, which Is not In the public
domain.

“LPA" means the Law of Property Act 1925

“Nominees” means the Security Trustee, its agents, nominees and any other person holding the Shares and the Dervative
Assets on behalf of the Security Trustee from time to time.

“Occupational Leases” means all leasehold interests and other occupational nghts whatsoever {including, without
imitation, all hcences and agreements for leases) in existence from time to time relating to the whole or any part of the
Property, the immediate reversion to which is vested in the Company.

"Permitted Security Interest” has the meaning ascribed to it in the Syndicated Faciltites Agreement.

"Plant and Machinery” means all plant and machinery, equipment, fittings, installations and apparatus, tools, motor
vehicles and all other such assets (other than Fixtures) whatsoever, wherever situate, which are at the date of the
Debenture, or at any time after the date of the Debenture become, the property of the Company

“Property” means all estates and other interests in any freehold, leasehold or other immovable property (including,
without limitation, all Fixtures on such property) which are at the date of the Debenture, or at any time after the date of
the Debenture become, the property of the Company, all proceeds of sale derived from such property and the benefit of all
covenants to which the Company Is entitled in respect of such property.

“Rent” means all rent and other sums, present at the date of the Debenture or future, owing to the Company by any
person occupying the whole or any part of the Property under any Occupational Lease including any penalties, fines or
interest relating to any Taxes on such rent but excluding all amounts payable in respect of Insurance, insurance rents,
service charges, such Taxes and other sums and any other running costs.

“Rights” means all the Company’s rights, title and interest from time to time in any lease, licence or occupattonal nght
whatsoever together with the entire benefit of all the Company’s rights, title and interest from time to time in any renewal
of, replacement of or vanation to any such lease, licence or occupational nght (including, without Irmitation, all its nghts,
title and interest in any Occupational Lease, agreement for any Qccupational Lease and any associated agreements which
may be granted by the Company or any person derving title from the Company from time to time over or In respect of the
whole or any part of the Property and any other properties (freehold or leasehold) in which the Company has an interest).

“Scheduled Property” means all the property short particulars of which are set out in Schedule 1 of the Debenture {The
Scheduted Property) (If any) and repeated above, including, without imitation, all Fixtures on such property.

“Security Interest” means any mortgage, charge, pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect

“Shares” means all stocks, shares and other securities:
(a) listed in Schedule 4 of the Debenture ( 7he Shares) and repeated above, or

(b) for which the stock or share certificates or other documents of title have from time to time been deposited by the
Company with the Security Trustee or its Nominees or which are held to the order of the Security Trustee,

In each case whether held in the United Kingdom or elsewhere and irrespective of whether in any such case the deposit
was made or the certificates or other documents were received by the Security Trustee or its Nominees for the purposes of
creating secunty, safe custody, collection or otherwise.

' Syndicated Facilities Agreement” means the Syndicated Faciliies Agreement dated 14 June 2007, as amended and
restated on 5 July 2007 and made between, amongst others, the Company and the Security Trustee
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OF A MORTGAGE OR CHARGE

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

COMPANY No 03293818

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 5th JULY 2007 AND CREATED BY FILM RESOURCES
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO THE BENEFICIARIES 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 12th JULY 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th JULY 2007
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Companies House
—— forthe record —
HC026B




