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Registration of a Charge

Company name: CONTENTFILM THE SEA CHANGE LIMITED

Company number: 03327347
XB6CD1HY]

Received for Electronic Filing: 08/08/2017

Details of Charge

Date of creation:  28/07/2017
Charge code: 0332 7347 0009
Persons entitled: SUNTRUST BANK (AS ADMINISTRATIVE AGENT)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 03327347 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WIGGIN LLP

Electronically filed document for Company Number: 03327347 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3327347

Charge code: 0332 7347 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th July 2017 and created by CONTENTFILM THE SEA

CHANGE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th August 2017 .

Given at Companies House, Cardiff on 10th August 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DBATED: 24 JuLy 2017

{1}y CONTENT MEDIA CORPORATION
© . INTERNATIONAL LIMITED
{2) CONTENTFILM PRODUCTIONS LIMITED:
(3 CONTENTPILM PICTURES LIMITED
{4y CONTENTFILM MUSIC LIMITED
(%) CONTENTFILM RAINBOW LIMITED.
{(6) CONTENTFIT.M THE SEA CHANGE LIMITED
{7y CONTENTFILM JELLABIES T.IMITED
{8y  CONTENTFILM MUGGERS LIMITED
{9y CONTENTFILM BEEP LIMITED
{10y CONTE N: n IL M lirARTBRLMar RS Lmzmﬂ
iy C
{12}
{13)
(14)

Ll ‘kll ¥ E.D
sy C OBALT MEDIA CAPITAL LIMITED
{6 - CE}NTEN TINTERNATIONAL FILM: ﬁCﬁlI‘,’r
TELEVE SION LIMITED
{7 'UNTFNT MEDIA CORPORATION PLC
{18) FIREWORKS ACQUISITIDN LIMITED
(19 NEWINCCO 1410 LIMITED

in favour of

G20 SUNTRUST BhN%s Jti:lmlmsh ative, ﬂgcnt‘}

.

DEED OF DEBENTURE

AYYES36




THIS DERENTURE is made by way of deed dued. €255 July 2017

BY:

{1

)

(3}

4

(6

)

®

©)

RS

-_iznghnd dnr.I Wdim {Ruﬂmtcmd ”\ X
21 Hedibon Steest, London; W1B 4BG:

ONTENT MEDIA CORPORATION INTERNATIONAL LIMITED (formerly

-.Pnrt & Sites- Advenmng I’:‘xW} L11:1111t.,(‘1 Wis mheﬂtm Filin & Ta,lwn,mn Sales Liniited and
‘ContentFilm: lnternationsl Lumltad} {“Borrower™; a company incorpor ated under the

lzws of Bogland and Walss [Rugister i Na. 03040413, whose: 1w]_atuhd affice is situsfe

At 1821 I Heddarn Streel, Londom, W’Iﬂ 48(1

ACONTENTFILM  PRODUCTIONS LEM!TI*D l‘f‘ﬂn"nesl} HUHLlﬁbh Limited,
_Wmc.ghu&Ler Muilia ljmlted Winclivster Fait e itg]
Produclivns L]mitcd] {“Pmdmhum“} 'y [:m“npatw-"lrmmpmlritﬂ" .umlu:‘ ke laws of
Enylund: anl Wiales {Registered No, ’Df"?ﬁﬂ?l”j whose aegmt,n,d alfice is situate at 10
21 Hudlihin Strees, Landon, WIBARG; '

b e ;mheqtfzr

:LUN IEN TFILM PICTURES LIMITED {formerly - Winchester. Pichures  Limiteal)
[Pictures™), a company incarporated- uider the Liws of Dngland: and Waley (Rurntuud

Mo, 028031 16) w huac fegistoved otfics is.sifuate al 19:21 Heddon Street, London, WIH

4B _G

CONTENTFILM MUSIC LL“PHTFE} [fDrmelh' (Jhlln Lirmigid, ‘ff’-rmcheql:er EMLLML]
“Limited - and Wmchea_
laws of I:ngl*mcl amd Willus (Repistered No. (1290898 1); whissi registered: office is siinaié
“at 1":J 21 Heddun Slru.. L@ndon W EB 43(;

1 Wusie T 1Tr||ted A Music”}, a \A}myan}f IGO0 ated trider | thi

CONTENTFILM RAINBOW LIMITED {:'J’{':IIIHBJ[V Jard Lli'ﬂlll.ﬂ ariil Winchester

{R afnbsow) Ijtmted} {“I{mnhﬂw Y mr‘npr_ny ﬂl’lCﬂl’]}G!’dEi«d urder The. lawq of Lnuidntj

and Wiles [i{eglstm ed Nu.. []}3‘9044&}11 whnse registered office fs silie at'19-21 Heddow

Street, [ m]éun W 1B 43(_1

CONTENTFILM TIHE SEA EHAI\{"F TIMITED (f"mnmﬂy Rus:!un Tamited and

"&'v'lnu,hl.,btu‘ {Fﬂlu %Ea li mngej leﬂ{,d}_{ Eea L haiwc } a u]mp:m} mwrpuratcd undﬂa

S_E!_Uﬁtc at10- ’»".]'Hedds:an .?:,t“mc:t meiﬁﬁ W]H-r’lﬂ{w

_'LU”\ILN’I‘F’IL\& JEII Mi[t”% mmmn i[urmm]v T 1& ng (raraﬁe Lm"mtl ’%tld_

‘2992456} whme |Eﬂ[qte1 ed nfﬁu;e is atl&&dlb - I‘L

CONTENTFILM MUGGERS LIMITED '{'ﬁumuh Chanpel Ten <Limited and

hester (Muggers) Limiled ) ("Muggers™), a company ineprporated under the laws of

“Erigland and Wales {Registered No. t]32‘4ﬁ+9‘3’} ‘whuse registered office is. :,mmu Al L9
21 Heddon Street, London, W 1B 4B

'CGNTTNTF]LBI BEEP LIMITED {formerly. Bronzeone Limited and Wi ncheqtm Béep
Limited} (*Beep™); o company 111ujlp@|ated umiﬂr the Taws <ol an]am and Wales




(1

(L)

{12

13}

{14

sy

(16

1)

(1 :«;jjfl |

Group Limiléd and Winchester [ Whe-&la‘} Ltd} (*Whisel
1he liws. of Theland and- Wales (Registerad N £}24124?3} whase regtatf:rtd office is

CONTENT
-'erhuall Li”

{Rupisteryd Nu, 04@0‘7351} whose registered m‘iﬁce i5 siraate at. 149-21 Ileddﬂn %trhﬂt
Lontlen, WIE 458G

CONTENTFILM HEARTBRE &KER'S LIMITED {lormerly Rubyiwe Limited and

Winchester Heartbﬂaﬁkerh leﬂbd} (“Hearlbreakers' 1 COMPRY: lnuurpum[ul undbr.
the laws of !:nglﬂud and Wdiw (Fégistered Nou, 03?39’3‘5?) whose Tepistered otfice s
q]t‘uate at-19-71. Iiﬁddun RLrE,L[ Londun, WIB-4BG;

v Radisntsoft Limited, Meridian
"y company. 111€Grp01&tcd under

'].

EONIEW"I‘F[LM WHEELS LIMITED {formes

whir

:.bllu:‘ll.‘ at 1921 T"Ier[dﬂn Htreet, ]_.nﬂdm‘] ‘WFE 480,

CONTENTFIEM UK DISTRIBUTION. LIMITED (foimerly: Winchester Film
Distribution Limitad) (“UK I}m“bulwu 4, a COmpaty Incorporaicd wnder e laws ol
‘England-and Wales {Repisiered No: 041133'1)32}‘ whose registercd office 15 gituate at 19-

21 Heddon Street, Londun, WIB4BG;

THE: FEATURE FILM COMPANY LIMITED [(“feature Film”), 2 company

'mwrpol'iﬂbd under thie hasws’ of [-'nglﬂnd and Wales: {Registered Mo {}2{’343’?{3@‘3 whiise

regislered office s situateat 192 Heddon Street, London, WJ Bap;

HLDIA ("_DRPORATIDN W{}RLDWH‘.IT TIMITED Ltfmrmmlj.
: ! cilid .'PLC Wmc}mmm ]'nh..m:mmm PLLC,
ifr‘ljpm atmn
radcr ﬁm [aws af I’ng!anrl atid - Wales

..(Raglstered ‘“au [].2319_{::52}; .Whuﬁ-:, :urmlLILd' {;L‘tlu: is situate-at 1%-21 Heddon Street;

London, W1 H4BG:

L8 E}Bi's[ T ML

MA CAPITAL LIMITED (“Cobalt”}, u sompany intorporaied under

the laws of Englaud and Wales {i{ayatered e 04823847, whose ru,g,ls.u..rt,c] oifics 18

situate-at [9-2 1 Heddon Shmi London, WiE 4BG

'CHNTFVT TMNTERNATIONAIL FIL. M ANIJ ]LLL‘FEISIGPE LIMITED {mlmesly
Tnd&r‘érmm'ﬁ' 'Lmll,a.LI] TTETY), cnmmz%}r inzprpotated rmdf:] thelaws 6f Engldnd and
Wales (Regt sredd Mo, NAST2087), whose iegistered nthe is siruate st 19-21 Heddon

.'qira"(‘i Lunﬂurs WL ARG

CONTENT MEDIA CORPORATION PLC (fommely Newinecy 2014 PLC)

I ‘\CML“} i TP ANy mmrpure%d undler the iﬂwa oL England ard Walds. I[RLJ_JHLL,rui No.

093625553, whose regisicred pffice iz &ituate at 10-2] Heddon Streer, Dondon, WIB

4BG;

FIREWORKS' ACQUISITION LIMITED (formeily Newineeo 440 Limited)

(“Fireworks”), ‘2 company incorperated under the laws of Eax_lg,lii:}]mﬁ rn] }‘;"';ﬁ_ltis_
(Repistered Mo, 05415068}, whose registerad offee 13 siluale at 19-21 Hieddon Strect;

London, W1B 4BG: and




100 companycincorporated under the [aws

(i@,‘l NEWII%GC@ 1—11{} LIMITED: {"Newen 1
43368, whase repistercd effice 1s mifuate st

Bl Y rlymml Ak Wa]tzs {chmtcred oI I
1025 Heddon ‘Slrn,uﬂ Lumlung WIB ARG i

IN FAVOUR OF
(20j  SUNTRUST BANK (the "Administrative Agent') 303 Peachirée St. 15" Flaer,

Atlants, Georgla: "%EH{?S s Admindserative Azent for el ki Iaamng; Banile fd the
1.endirs {a suich férmms are hei éinafter defin efl}_,

RECITALS:

A The:Borower 1§ a party to-a Reviolving Fi 1[.[11; ﬁgreamen% writered into on or kbout 1hie
date hereaf amnng ‘the Bofrower, thy Linders: us named in thi Lmﬂltﬁ recrnent {:ih
difined below), Suntist Bank as Administrative. f"u:_r,ent and as - [ssuing Bank {db tariher
umended;: supplﬂmﬂnied o otherwise modifisd, renewed-or replaced from tiree to 6 gy
the “Credit Agmement ) pursuant 1o which the Lentlers ag1eed to maLe Lavars sothie
Burtiw Lr-nnd ‘participate in Letters.of Credit Tusued Tor the aceount of the Borrower, all
in actordunce with the temis thesenf

B Fach of the f‘l‘ld]’ful’b fats dLﬁned belm‘w Visa party foa Gudmmy anil becuuty Apresment
antever it opor-abgoul the: date lereat aincing the Bofower, the Guarantors aniad
thierein fincd welifg f the- Lh’arg_ﬂrs] *ind the Adininishative !"'LLL,m {ug Turther amended;
suppleinented or oiherwise  modifi ed, renewed or replaced fronr time o Hme; the
"Guaranty-and Hecuru} Apreement” } pursiant o which the Char pors {other. than the,
Borrower) guammea all Obligations.of the Bormawer wnder the Credit A freetienl,

TU pmwde ﬁu‘lh-&l aqqumﬂce.tn thL I .L-IlﬁiLIb for the FE]JE[}'WE]'JE m‘" Ehe Lcnans anf"sl Thc--

&

thv:‘ f"rL{hL f‘ag- SEIIETLL, . am:l (W 1l:[uu:e xshr: A:immlblmhw z‘wsnl ﬂlc Isquz g Eaml{ aml t!‘]&'
Lénlers 1. énler imto the Credit Agreeinent atid cxlenl andfor continue cradit to the
Barrowwer Ahirsinder, the. Charg cars desivg to.entst-inte this Debenture i favour-of the:
Adninistrative Agen [ Tor the Benefir of itself, the Tasuing Tk nnd the Lenders),

NOWTHIS DERD WITNDSSES sy follows:
1. Definitions and Interpretation
1 Definitions |

I thiis- Debenture:

*Rook and ﬂther Dehis migans all hook debits. [hut b;so:;lu(] ing any Cedsh at Banx)-and
'm]m mianetary debits and cluims from’ tinie to time duc o ewitie 10 any: Ch.arj__;:n and the
henefit f all i izhts rLEﬁtlnir thurélo; mmludmg withent ]nmtatmn Ih:mar:-. tn-action which
.Ul‘lflb riREor may. mive sisetnoa dobtordebis mcludme_, all the :mhr ftleand mtemst l:uf *’th

il




Chargor Lo and din any policies of insurance ofassuwrance. and the proceeds 1hereof and all

SUES from lzmv: o Hme diie br owing to aiy. Chargar hy way of g Ak, submd} oL mfimd-

_b}* any 5111[[![’*’."1}’ Itgal o gﬂvummﬁntal hiody; authority o listiition or by any body,
u.lhumy orinstituiton il the European-Uinton;

““Cash-at Bank” means all or any diposits, eredit balunees o wnd other sums witl any ha.nk-
Gr financial fnstivation ard the aCCHUNTS 11 EL‘*}pL'J ulihe =i

HCharged Investments” Cveans all Tnvestnierits. fromedirae 1o i chirged i fvour of,
Or asslgned-{w whether at law or'in. eguity)-to-the. Administrative: Agent; for the benefil ol
tsel] the Tssning Bank and: ’h:; Iandcr,:. by.or pursnantto thm Dﬁh{-ﬁmlu‘ .

HMECharged: Property™ mtans, subject fo-any conlraty indication; the undertaking and
agsets of the Chiargors fror fime (o Yimie, e procedds of dlspmsaf af the. samgand all
i ghtq vitle gnd interest in andl 10 the dam; inoench case cnarged i favdur of, orassi igned
(whether at law or-in-equity] to the Administrative-Apgent, for the: beneilt of Hself‘ the
[szming Banl and the Lendees by or fiurgim Ll lhls DLbLl‘lll.u'E!

{_hiil‘gﬂls means, colléctively, Bomiwer; ]‘H:aducimnw Pictures, Musie, Rainbow, Sed
- ULl Iellahmﬁ Muggem Be&p, Hem‘tbreakem "."r"hccﬂ TR s nbu[:un Foalure
Filim, CM{_W Cobale, F&TV, LML Firewarks and Mewen. HIU

“Collateral™ means with respect to each’ {:h.arwur, all ol mmh"Chargm s Tight; tithe and
interast inand g all pet‘%t‘i'al _pmpu'r : 'mldnL,lblf: wherever Incated’ at
sitiated “atid whether now owaed ‘-‘;uztﬁ“# mm g tr-heréaller thlull’Ed o7 created,
mﬂludmgf but’net limited o, goods, accomils, instruments, nlercompany -obligations,
wontract tights, partmership and joint venture. interests, docutnents, _chattel piper, UEl'lf.“lﬁl
inlan_g,lbles gomdmll ecgmpment miachingly; inventary, investuelt properiy,. LUp}'[l”hi&
tracenarks, {rade mames, insurance proceeds, casl; deposit adeounts, [otter o LrudILng,hia
and (he- Plc.dg;c.,( Securities, and any proceeds thereof, products thercol: o income
thurelrom, furher. 111:;11.!{11115, Dbut nat limited o, dll of quch Chaargor's rjght Ll sand
itarest i and e each 4nd ¢ Gyery flem of Product, the seenarin, sceeeliplay o seript upor
which an e ol Product is basid; all of 1he properties thereof, tangible:antd infangible,
and &1l dotmiestiv and iuruyﬂ mpwng,hm and all other dghts thersin and therero, of every
:kmri arld ch LI W}]CT}’?LT nUw in L‘KlSIL‘['LM. or: _h_ﬂrmﬂw to bﬁ* msu:[iz o pmduccd and

fni]ﬂwm 'f[mm{;uh] JWI"’[ .-d[t(] prﬁpﬂrtwa ( o 1ha, extent: they ACE NOW. Qweuetﬁ o imnaﬁer

createrd or acquired by ‘;l..th.f frargory:

{1} all -S{:ii':'narir:u 5,°5C rs_e'ttplﬁ}fs“ andfor scripits at every stage thereof;

L -uti] “other rights: in all litesary and
ﬂther iﬁmpcmm {heruriahu Lal]eri q:m] Ilturnrif properties™y which form the
basis of such item ol Product and/or which are or will be incorpordted inta-snch
itemn of Product,-all estiponent parts. of such itom-of Product consisting of gaid
literaiy. propeities, 2l motion pictire ripghts i amd o the siory, all neatments nf

{it}.




Fatd story anil suld lltemn Jmpmtma Aoppther with, all preliminary and fmal
sereenplays dsed and 1o be used 15 conticetion with such itemn of Product, sad 4ll
other-literary inaterial (odn which:sueh iterm 6f Product is I:rasad or from whith it
15 adapted;

{iily sl rights for all media in and to all mm.ib and musical conpositions nséd-and to
O hieuseilon sugh item of Fmdun_t if any, incliding, each without Timitation, . ll

Fizhts 10 recrd, rerecmd e nduce reprudiucs or synehronize.all of said mivic and
nissical compositions mu:]hdmg witlioul: hmmﬂlun rense:fees; vovaliies-and all
otheramonnls payable wit _="--les:pmt tev Huch mumu «md musmal CGEE‘:F{_ Tics;

{ivi ull lmglble petmnal prupx.ry mlntmg to quch mam r:%" Prua um Cneluding, withoit
T i Sitly vis, prints, positive
'p:lni‘s.+ aniswe 'rmtq qpex_:ﬂ] cfﬁ;,us, prapmma matf:: |31~, -[mcluﬂm{: Hibsrpositives,
duplicale negatives, mtermgauub olor: reversals, intevmediates, lavenders, fine
Zriin magter ptmts and riattives, dnd all thﬁl‘ f"mf_mq of pregirint-clements), stnnid
hmks tutouts, tims, master iap:_:, and any-and all deher physical properties of
e%}'Lry kind and nature rélating o such item of Product whether e completed: form
o insurmne. stateof cmm]etmn -and all masters, dupticates; dialls, "r'Ll'.hliUHB
varmtmm and coples of ea-z:h thﬂrmf “in all fumm’ra whethm an fJ]nL videt

d:q%{ ot wiher uplical or e]txtmmc tedidor Ulhenmse and-all fmisie H"hLLTh ﬁl'ld
pmmﬂtlmlaé raterials rcnatmg tovsiteh itein of Product {w]]actw&‘é}, tllL. “Plﬁ'ileHE
”‘ﬂatmmlﬁ j

_ mm’tkes sequeiq ar: ;mquda T hmh 1tem Df‘ Ftodu t bmml PO buch
iteny nf Produet, said Hterary- properties-or the theme of such ftem wl’ Produet
andfor-the text or dmy: part of said literary pmpcmcs all rights throwghoul the
world te broddeast, lrunsmu-r_ndxcr Aproduce by nickns. {.’,ﬁf televﬁmn {mt,,ludm

'wmnwtcta*ij'_ nisored,, e.uzldmtng, - ".U]’ﬂﬂl’lp[luﬂ ort p:,}- talevision} or by
Cstreaming viden o by ather means- over the hiternel-or any other apenor closé
.'ﬁh_‘;’hlbdl or wireless netwark or by any process enalopous (o) any-ef the foregping,

fow Imown o hersaftee devised, b(iwh item-of. Pmdust ar-any. ru..nmkﬁ sequel ot
preguel. 5 ahe itarn of Pmﬂuut 411 righis ta pmdue& jmrnanEv for televizion or
sitnilar use, @ motion picriec or seres ol motion pichires,: By isie uf filur or-any
-other recerdme device or nedivm oW Imuwn arher eaftcr dl,w:».u;i ]J’iSEd wpon-
mach lemn ol Product, said ]]terar;,f pmpcmes o any: part mumf, including..
Without 11rmhﬂmn based upiny Ay Seripl; stenario or the ke used in such item of
-T'rmium all ml,u:lﬂm:hsmg rights including,. without’ l[mll:a’lﬂ-ﬂ, all ks Lo use, -
explajt and license others to use and expluit any-and-all commereial e -Lps. dlany
kemd  arisiivg. out ulur connected with $aid . lltemry ]:rmparclcr: such fem ol
Produgt, the 1E[IL or 1itles of such: iteit ot Pre JdUL‘l ihet chapseters of slich ifém. Uf:
-I“mdmt atvel ot aaid] lﬂudw pmpemm aidfot the numes or characteristics of suid
characters: and inchuding further, without h:mmuum wny and all commercial.
_prlmtﬂtmn in connectinn with of related to quuh ez ol PI‘Udllut any’ umaka

“seyuelor preque% therent and o *m;d literasy propertics;




(i)

(viliy

{ixy

)

(xch)

(i)

(xdif)

item of Product; together with a

tic anel:toreiin, vbldned or e be obtained onsuch
: a,n__f] all copyrights obiuined o to be obtained 3
eonnection with such itent of P mdul_t orany undetlyinge vr cumponent clements.of

all statutory copyrights; dome

suchitem of Producs] mc:luf_lmg, ineach ease without Hmitation, all Lﬂp}m;.,his on.
_the: property’ deacnhed An : subpar ag: aplﬁ {i} throuph (v} inclusive, ol this:

i, together wrth the"_ i Y ght {am]_ all dphs 16 Tenew B LX[LH[]

sich .Lrjpynghts} snd the v ght tr iﬁc 0 the tiame of any of the Chargors for pasl,
'pmsent and fitture infri u'ags:mentq of copyti gh[

all ingirance _pn]mlﬁ% anid completion gudranteey. mnnected with sitch ed ot
Pmduc,i and dll proceedys which ay b derdved

ik El’E:fl Dm

-all rights to distribiite, sell, rent, license the extilbition of and ‘otherwise. guploit
and turn to.account such item of Product, the: Physizal Matertals, the motion

peiure rights n-and 1o the story and/or nthes Iat{:rﬂrv erind upon which siech
item - of Product is E:msed ot fo: m whmh it "ldEIpTLd ard thi music “ﬁmi rlisical
cumposttions used or te bensed Iin quch itenvnf Prodict:

aiy and -all suns, ITI'ICJCCLLib imoncy: produets, pmﬁis or increases.- including

MGney pmiltq orinereases (a5 hose 1émms ang used in the UCC or mhemme bor
other property: r_&htﬂmed of 10 be shtained from (he d;
othéruses ar dispositionz of- stk item ‘of. Praduitor aiy: part ol snch itens of -

wkribu ton, mhlblrmn sqle or

Product, includivg, withiout lifmitation, all sums, proeceds, prolits, products. and
ircreases; whe ether in. TCIEY o ntherwme Frespin the -sule, !’L]‘lldl or llLLIlblllg gl
such iter of Pmduct andior- atty of the elements of suehitem of Product
1nchldmg, xvtt!mut : 'ftat]t:in fmm enllateral, glhcc! ;ubmdmri, and
memhandmng rights; and Futher ncludii o, without !11111tat1{m sl momiis held in
amy Callection Accouns;

the-dramatic, nondramatic; stage, lelevision, rielio dnd puhlmhmg ﬂghts Htle and
|:ntc|‘r3qt_1_'ﬂ arid iﬂ such iter of Producy, amd the right-to obtain copy’ughtq "md
rencwals ot copyrights therein;

ﬂli. nume or lille.of such ifem of Froduct and all rights-of such ¢ argor to the use
thiereul, 1I1L1ud111;_g wﬂbmll limitation, nghm protectad parsusnt i ttmlemark _
Service murk, tnfair compeiition andior any other applicable starites, somimon
Tave, or uther fulé or prineiple ol law;

ary-and. all contr act B ights and/or chattel paper which may wise i comection
with such item of Product;

all secounts _kﬂi]fﬁr olher rights lo payment which such Chargor presently owng or
which may st in Fivaur 6f such (:heir}:,crf tothe future, including; without
[irnitatic; Ay refund cor u,,bdli.. in tonfection with 4 complétion guaranty o
otherwise; all aceounis: andivr I‘l,,hlb to-payment due - from Persons i connection
with the distriburion. of such el Produt, vr: i"ﬁ.m the exploitation of any and




1]

i)

(evi)

iy
Axix).

()

'c‘ennectnml %
:and anyandal jn..m.rlzl 11'11;1%1]::1& tights 1y favour of such ﬁhargnr for suervices of

any and &l “general. mtangz hles™ {ag that term is defined in. ke UCC} Tt
elsewhere inclided in this: defi nitinit, Jnu,ludmg; l‘althﬂlﬂ Eir'rutdtiun, any and all
geneil lmanglblt‘.a consisting ‘ot “any right o pavinest which midy arise in
ith the distribution ar exp.luﬂdimn af any of the’ viahts sel ol 11r;:re111

-mhe; pﬂrﬁjmaucw h}r dny third-. partﬁus tm!udmg actors,

W nc rs, Lhremms

n@h i i} f"avc;ua n’r ‘auch f"fmxgur relatmg . ]1-’.:1..11::% Uf smmd or nt?zar Lqmpmem _
nr licenses for any photbgraph or photographic o other processes, and-any and all
general - mmnglhlm related lo the diswibution o expleitation of sueh item of
Product mu::ludmn, general inlanpibles élated fo or whiclh grow out ot The
L»Khlhillﬂﬂ of zuch ftem of” Pfa luet and the ex;ﬂoimlmn al ALy and all. other m_,hib
in such item of Product setout in this definition; -

any and atl goods Including, wsthnui iumlmmn mwuim‘v {as that term iy defined
e UU’.} which iy arise-in cmm;,utlun with the creatio pmduchon or
dulivéry of such itgiy ol Product arid whith. hods: purstiant o anjf production or
thﬁnhutmn .:LE,]EEFHEHT orolherwise are-owne] bv such (_hﬂ] g ERUK uqummgm.
{ﬂ:. itatterm is defined in Ihu ue &k

sl lendmiination, swhich arse in connection
maun, LUJTJPIEHGI“I of produstion; delivery,

LL[Lllhl'iL-un, Sred |:|1'1 pn

. ltstnhutmn arnther prlmhtfnn of suchottem of Product; :m]urhng_,, withiout
lmilation; any: and 2l fights in favour ot sech Charpos, the mx?tmmhlp Ut contral
ol whith are or gy beromé necessary of (e
-L"sdmmlstlatvve Agent; ne

ible, i the apinion ol the
dor to complete: prmluulm F suck itens of Prisdect in-
the-event that the Administrative Agenit exerciscs any tiprhls it may have to.take:
over and complete pmdudmn ol sveh dtem. of Produet:

amy-and-atl documents: issued b}f any pledgeholder or bailee wil Foregpect to such

Hers of Product g dny thaamé Waterials {whether ot it compleled fﬁnu)"
wilki 1&,];}&:::5 ther‘&

any and all Collection Accaunis, orother deposit-orntier secourits sstablished by
such: thrﬂm with respeet o sugh- item ol Product;

any-and all tights of such Chargorunder aiy Disiibution Agresrents relating o

wuch Ttet uf Pr mdubt, wrlk

any and all rights ol sich Chargei under coniracts: ‘ielating to: the produstion ar
acquisition of such iem of Produst, Inchiding bul not: limited il contracts
which have hees deliversd to the ﬂulmmaatr“llv ._Agem [}L‘Lrhl,jﬂm 1-;} the -r_le.j;t--
Apreernent.




"Collateral Documents” has the. meaning: given to- that, cipression in the Credit .
Agraeiieht;

“Collection Accoimt™ Hay thi'méaning given to tharexpegssionin the Credit Agrecment;
“Commitment” has the meanin g giventothat expression in the Credit Agreement;

“DPebientore” muany (his Deed of De_Ejen-tt_q:_E;.

FDefault Rate™ muans i reélalion (o any sums dug hereunder but-unpaid 2 fate equall- to
._.the defaule interest pa}xab]& finir fime 0 1ime - by, the Borrower pursuant 6. Sectinn
A ](k:j of the Credit Ag: t:tm{,nr;.--

“Distribution -:ﬁgre&mentﬂ“ has the mearing -g'i'vef‘l'-'hj i’h.a’t uxpt‘cs:&;iﬂn. 11'1 the ti_m’dit
Apresmenty ' ' '

“Event of Defauli"” has the mivaning given te thubexpression i the Credit Agréctent;
“Flyating Clirrge™ means the floating charpe created Under Olise 3:1.3:

“Govermmental Aulhurllv shall. mean the govemment of the United Kingdom, the
Uillll..d ‘%EEEE& OF any OT}mr nalla_m or-any pali »::dl suhdwmmn thmenf whmhm

I a{lnunmnmwc pmver‘; DI’ Hinetions. Ui ar- pt.;ﬂamm;: o o emment (nmludmg any
.supn “national bindies such-as 1;‘(_1& Furapew Uil or the Eum_pmu_;.__ﬁemfal_ Bank];

“Insu)lwnup i‘ut"”mmns (re Insolvency Act 1986 4y the same may biamended Irom
Tiea: T tine ing tudm,l, pursuant v the Insnlvensy Act 2001

“Intellcctual Property” means all letiers patent, (rade marks, service marks; deq:gﬂq
utility- modelq conyrights, desian-rights, applications - for registrationof ¢ ay of the
forepoing and 11ght!" torapply: fm them in ANy, part ol the wordd, mural nghla inventions,
confidential 111f‘|;:|r’m*1mjn know how aﬂd a-l'ghia of ke fEture aring or subsvstl 5
anywhure -in Lhe world i relation ta any af THe iuru g, whether repistersd or
nnregisiered; and the benefits of all licences and other Ifg,ht& ) e ey ol the same iow
or b rwﬁu balongmg tothe: Lhai ons;

llweqtnmnﬁ fncana afoiks, sharcs: debentures: and. other: seonrities tapether with - #H
st and relaling to- 3t0uk:—. shinres, debiniures.or ather secttities’ arid any other: dssets,
ughtq ol itterests :&]zrtma theréta:

“Tssuing Bank™ means Suntrust Bauk of 303 Peachtree St.; 15th Floor, Atlanta, Georgia
30368 o ' '

*Loans™ has the meaning givin to that Gipression an the Credit Apresmait;

SPermibficd Encumbrances” has the meaning given 1o (hal dxpression i the Credit




Apregment;
“Obligations™ has the meaning given to-that exprission inthe Credit Agrecivent:

“Product”™ means any inotion plelure; video; relevigion vr aew media-product. produaced
tor theilrcal; nonthearrical, video, newe media or-telévision release (including, series,
movies of the wesk and mini- serics) or for release in any ather medium,. fn each case
whether Tecorded o filrm, vwlcmapu- assette, cartridpe, dist oeoom or by any otlisr
TEANY, mr:lhud; process o device whrlhe now known or Hersaftor- developed, w ith
espiect fo which any Chargor [1} is the copyrighi vwaer or (i) acquires-an: equily interest
isteibition rights. Ineluded WJ’E[UH each Milem ul Pm{]ugg" shall-he; without limitalion,
e seenar, & play or script ipon which such i ol Pr oduct 15 based, ‘ail ol the
Pl ﬁliiﬁl”ﬂﬂ‘s'!htrw'  lingible and intangible; and whether now in existenes or heeaftor lo
be imade ai produged, whether or not in possession ot an Char par, and all vights therdin
and-thereto, of eyery ksl and character. For the purposesol; this‘definition ag it rélates,
L telewqmn priodudi an opisodic television series shall be const fied 23 onc item of
roduict:

"“P’rﬁ[ﬁ-e-r'!'v"Ri:igh%s“"'nieﬁm-fiie henefit of confracts; apreements- and: covenants given or
made by any Porson in comnection with The Charged Property and thiz “benelil of any
guarantees, indirmnnitiesor similar Hhif'].lﬂ‘l:?!’ll’b Eiver or made o -::mm"clacn wnh thi:
BATIE;.

“Receiver™ and “Receivers™ shiall hive the meamdin gq respeetively aseribed: to them- in
Claise- 10 Z.

“Rental Tny e means the gross rent; ]:u:nu: {ies and other mnmef. trore tine b limng.
pavable to the Chargors unddr any leass, licence 5] imilar agreement of all ar'any pait of
1hr Cliarped Pmpmy,

““Becwrity Inférest” -memns any’ inorigage; pledee, lien; charge, assignment,-
hypothesation orseeurity interest or any vther ayreement or arrangement having similar
cﬂect

HBecurityshail meancthe fixed aid foating '-?Ecullt}-’ ani: %u:unw by vy of assigniment:
Frorm:fimme to tirie congtituted by of pursuant o the tevins-of this Dl,hmlure

“Share” has the mesning ascribed to it in Section $40 of the Companies »%LLEDGE':

“Successor” i relation. tn-any person means an-assignee or sucecssor inttle of such
PLISUILOF A5 PETSON W ha, under the liws of it jurgsdjcimn of incorpuralion or dnmmﬂg.
_ ssumed the thtE am:l obligations ol such fifstmentioned ptmm i 1o ‘whom wider
“such lawy (hésime liave biean teanstereed: and

':“Tdnmhlc Movealle Propecty” meuns all plant am:l machiniery Oxtures- an1udm Arade
Aixtures) and ell other chattels tow.or at any timg hau.a’ffur ;:ua.,lﬁngmg to the ( hdrgur&

.-tx.m.,ludmg amy &F the =ame for the time bieing forming o part ol Hs slock in trade or work in

proyTe s,a.j :
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Any referénde in this Debenlure 1o

1.2:1

122

123

R

dn “ﬂrtu!c” shall, subjent o any contear "f' Lm 1Lc1%!r:i_ s
todn wriicle ol the Credit Anrecnient;

the "winding-up", “dissolution

thie” “Borfower”, the "Chargors” -or the "Administeative Agen(™ shall - be
constroed 'socas to thiclude its o their respective Suceessors and any Stcecssor ol
such # Suceessor in accordance with {heir respeciive interests;

"’Chuse shindl, subject o any contrary. 1[111;;,%3“{:” biz: mnwtmd 854 refmemﬁ
a4 ela: e ht rw,[';

“Hee term iz‘gctudmg shatl be consimed: as megning "muludmg withoul

!nmmtmﬂ

he ciypatruced ag g reference.

“perun’ *ghall be construed asd reference to any person, firtl, company,.

-Empnrﬂtmn hody corporate unmcmrpﬂmtm boiy, povemment, stite or- RECNCY.-

ot & state or any assogiation-or par tnership (wheihar ur et imvmh sipurate lepal

- personiality) af’ o off tore of the fbmgmng

-_pﬂ}-dbkL it Lunnr_l_.mn witlh BV ajh.ue to pay ol IL[E!I;:,.}' i ]:ra}mg *my {:if e
_-.bé'li’é‘i[‘.} ' :

"value added tax™ shall be Gonstrued:do.as to indlude amy similar tax which may
e impased in: ptace thereof fram time 1o time;

" Miguidation”, "insolvency’ or "administration!”
iy -or corparatinn shall he construed 50 as to mclude arey Equw*'flent_
i pr{meedmgq wiider the o nf tha Junqdmtmn iiwhich a cmnptmw'
i uar_[mr'-a on g mcmpma{ed o any Ju:;sdlctmn . which s company | or;

UI 4 LOmrs

-porputalicn carries on business 111ciudm[-: the seeking: of. ]1quadatmn windimg=iij,
reorganisation; dﬁmlutmn, acﬁmlmatt tmn auangemem ad_ruqtmam ]:rmLt,c,HUﬂ_'
or relisf of debtois {except in ea ach cave far o
' pre"mu'-t]ﬂf IY oved i wriling. hu the: f'ﬁ.dl‘tllﬁlbll’rﬁl‘sﬁ Sugent)y und

the plpose : rummtruumn.-_

any reference 1o any EU repulativns: shall be deemed o include any LK

EE.‘}JISLHIDH snacted 1o replice any am,h ELT ranu]aumm from 1me to time,

L3 Save "'r'f"v'?]'_J'r:'rie tiie ;:h‘nh‘.a‘ty 1s indisuted, any 1'6?&1‘611’%_5‘!1 this D’ahéu_tit’tl‘@i’i’t’j; '

Lad

this ].kbunturt: or dny ather apreement or docaient shall- be u:imtruLd H5E

referéice: 6 this DLb'El'IlLll'L a1 th= caze irayiE, such otfier amaement oI

document ws the same TR have been, or may from time o tire-be, amended,

witied, nuvaled, wbsumtu! ar quppleimmﬁd {amI 50 that ary: :\,fueme to thza-:'

H
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ch-u:mm:: :.hﬂlf inchade unless the context otherwise requires, any agreemeit or

: ; 5 p}plmmuﬂﬂl heretn or u;,;sprc,ased to be collateral
it or whichi is nthuww, enlered: inter pursuang tu or in-accordance with
fhe. pmwbmm hereofi: and

L3 ustatute or Statiory pmwsmh sha]l e constried as i reterefice £ such stalute

' ol stabitary peovision s the samie may hive Eju,n or-rnay. fiom time o e
whether before or afler the date: hercof l:rf., amended, supglemented;
consolidated, re-enacted and ull instruments,: sy plans, regulations, hye-
laws, pmmm:mn ﬂllLdlUﬂb arid] Dfl‘-sﬂ] subordinag | riglation at any tirns made
thi rmmdm .

The table of m-m_;:nts,. Cliwse and Schedule headings are foréase of refefonee.only.

Words:tlenotitig the singulay number enly shall ineluile the plural number alss snd viee
VErsa: ' ' o '

Ay kTS, h‘avinff inilial capmh It we hmh_ms,, nut ntherwise explicilly defined in this
]_Jebanmza sheall have the same e anifis _dbt.l’fb{ﬁd £y thEm oo undr:L 111e Credif
&@Eamem..

s, sound 1u;;'urﬂi'ng,§ *copies of filmy
"hemm mgntiond shiall (where the ceitext
- ?\fz%h f._f}pj,ﬂ*l“h% Dwzgns ﬂnd l‘atentq ﬂmt'

Iy this Debemlure references to- *egpyrighl

arsd seu) rwur{img,a ..1_11;:1 _1_:(; a]_l ntllu I
foquircs be il it ; b T
1988 (a |
l’aupﬁt‘t} (‘\ﬂtsu%lamm:s lemm w-]_-.?'.i;t IQB"-& .shal] apply tu [hr_ 1tbblLﬂﬂ;|Eﬂi hmeh}'
created.

Any thjsdlmn or Liabil It’} expresacd 1o be oy '"&d_upon #mdfor assumed by the Charpary:
inf thig. Debinture: shﬂl be canstrued 4 Comstitting the oblijgitions and lshilites of the
Chargars {jointly and severallsh and of cach-of ther.

Exereise of Diseretion

Any-diserelion or POWET wlichi may b mumsed o any-determinalion. which mav be
_ J"ﬂﬂd& 31&[‘1211[5&]&1‘ by (he Admiisty afive A;*,n;,nl g

{s&ve ok ulhc..rw 156 pl‘ﬂ‘.’lﬂﬁd fiereiny be
emw: cri (i} rmdc ity absaliute iz unimmed diséretion ani (L shall nol be ::ah]mcd o

-give reasniis therefor:
“Execufion a5 a Deesd

or he parties to this DL.bcmtme intetid-ir 1o l:n. a deedand apree to ixecule 1F and deliver it
“us a deed.
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Agent, the Tssuing Bank and the Lenders fir
losses and expenses suffered orincurred by any ol them srising rom or asatesultol:

INDEMNITIES AND COVENANT TO PAY

Indennitics

Fach Chargos hereby indémsiifes: and aeives o kicp indemmified the Adminiseative
e e asﬂambl all liabililics; cosls;: -charges,

2.1 the execuf_mn o1 the pofiorted “execution of any pawiIs, ’tuthumJLS o

saant Herels; pravi

_dmwmans vested in the ﬁtdmuuqtmm_ Agent puar
Same were exercised’ md':.mnbiy and in pood fan:h

2 any matier vr: ihing deme o7 umilled of i BITY Wiy relatin 'to. the p ovisions

hereof, provided:s ’h; SHITLL WETE: exereised, I'L"H::-l:lﬂdbl'}" and in g:}c:ucl fmth

(]
L&)

-any breach by any Chargorof- an}* of its covetants or other obligations to the
Administrative Agent hmﬂunde;

AL theenforcement ofany ol the provisions hereof!

or-from-or as a result-of any action, claim or proceeding relating to any ol the shave,
provided any such [i bilities; costs, ‘charges; lnsses and expenses did not arise s a H}xult

of sch person's gross neglizgence or wilful nmm::-nduct

Triterest

221 Each Chargor agrees with the-Administrative Agent to pay intereston all sums
covenattted to- be muf or indemnified under this Clause F 4 L, ini the cage of
afny sums refea:red o in Llause 2 [nthej thaii prenau ifcurred by ﬂrl}f'
Rf:cewm} the ‘date of demand or, i the caze of nther sums. fromm 2he daie the
same are incurred,. unti! p’a}mmt (_afie:]. as well as’ before: Judgm_&n[ or-the
liguidution; sdmitisirdion or other incapacity of any Charger) at-the Default
Rale, '

2:2:2 Interest ghall he pawahiu upon - such - days and. on csoch lenns as the
Administiative Agent may from time i time. dl,,_ummf: Sk m%u‘u;bi shall b
compounded ) after as well as betore anye cmdnd. i judgment) on thi CXPATY” ol
such pﬁrmdq a5’ the ﬂdrmmstmtwe Agen[ ma}f f-:c]cn,t i -ﬂcmﬁhﬁnw with the
uam] practice of the. f'kdn“umqtmtw-: Agentin the event ol AL ot hcmp ""umLuallv.
pmd bt without ]Jm_]udme to the nght of fhie ﬁdmnmh ative Agent o ILqU ite
mvmwnt of such inferest.

Cﬁrgh:ﬂ.ﬂul Ly Pay

The har m:us hereby covenant. to pav, perform and d:"ii:hal Bt thie ﬁﬁuumsu ative

*‘ﬂrenL e Issuing: Bank and the Lendess (and sackh of th&mj tle Chhligationg am the die
date or dates for payment, performance. and- clﬁcharge ory in the-absence of arwr such date; -
_ul lhwlth OmAny demand nmde bj;f the: -'"Ldﬁ’]ljllst] ative, AEEnt '

e




S

' ui}ntmumq'.

THE SECURITY

_Fix&_d Charges, Assignments, afid Tloating Charges

Each Chargor, with full title giardnies and witl éis. inlént that this secirity shall rank as.a

44 i

foi the Ohligations and for all respretive lfabilities arid- ubhg'ﬂmm of

the Chay gors in this Debenhire hierehy:

FIXED CHARGES

ALY Charges o the Adwministrative Agent (for thi bunelit of itself; the Testing Bank

and the T.enders) with the prymeat and. discharg avol the: leagatmrm h;, way. of
first fiue: charge each-of the: forllomwime, 11*1me[j,.f

ERRAE

AlL4

3105

Real Property

By way fif* cquitable mortgape, sny- frechold or Eeawhﬂld properties:
new or i1 tlie future Belongine th such © hdrgor

Tangible Miveable Property:

All the Tangible hoveable Propeity;,

Accownly wilh the-Admin istralivie Agent-

All rights and a:lmmh o which steh Cliargor is now oc sy hisréaller
huwme emlt]er[ Tl _".un {6 all frioticys naw o atanys time Hutoalier.
S*Hnqu tir-the L,ru;llt ol any bank accounts opened or hairitaified with'
the- Adniinistrative. Ageni 1-:»,,E:thee with gl rghts rehtmﬂ' o atidthng

) thuﬂ.iu (including the #ghi fu fnserest);

Collection Accounly

All-Collection Aceaunts 1o The extent now or herealter owned by the:

relevant Chargor;. all cash, doeuments, mxtrumunﬁa ’md -;e::unhm
Arom fime Ao-timie held therein, irid ll uah_' TEEITEL

of furds: in- Ay sueh i bn 'ﬁccﬂuzm il all pmductt; ami

proceeds o dny of the foreguing:
Livudwill

All goodwill {ﬂ:mhldmg all brand names not othoreise &.uh_lect tha

fixed charge vrassignment by or pummm to this Debentire) now or

Al any time hereafler Belonging: ter such: Churgor;




LY

:_md desch'wge ol the: ﬂbhgdiwnh il

ALLE .f.ggpg’l_‘t.jz -Haghls

All Property Rights. froin time to time belonging 1o such Chargor 1o
the extent the saime ave not effectively assipnad pursuant to Glaase.
302 below:

S3A0 7 Bookand other Dilits

Al Traok and other Debis o thie extent the same aié nat-etfectividy
'-_.aqslnnerl PUIRLANT -:huw-.'!‘ 123 helow and all n;jhtw velating
thereto inzluding any sece rity: and remedies it ncmtns‘

LS Collateral

Al afits vight; ﬁt’]c}a‘nﬂ_ E_r_tter&st-im'-th;c Collateral,

ASSIGNMENTS

Assigns. absolitely by way of security to: the Administrative-Agent (for the

benefit of itsell, the Tssuing Bank und ths Lantiu,rs} s security for the payment
u;h Chargor’s nght title arid 1nlerest both
presant i fuiture; vosted and wnlmrfml b[alutury orotherwiss in and fo Gch -
of the [uiluwm&,

32,1 Tangible Moveable Property Rights

dlrightsand clufms 1o which such Chargor is.now srmay hercafter
‘becorie entifled i relation 1o the Tangible Moveable: Plt}p&,ﬂj“
including 1hose ajrainst any mamu faciurer; supplier or installer of such
property;any builder; cunlmaelor or pmfmmun&l adwviséer Lngdj_,r.cl in
relation 1o Ay l:uch property and any’ qurcty For the r;vbhg_;di?{)m oif
sudh person anil, o the extent that any - of ibe Tangible Movialil
Peoperty isow or-at snytime hereafter bired, leased ar rerted to any
othier person, the vights under the hnmg, feasing o tental contract and
Ay oudTintes, mdcmmtv it qecunty o thie pérfoirnance of the
ﬂhhgﬂtmﬂq Af such- persof and any othier rlght’% and benefits _n,lgi_mg
‘thereto;

302 Insurance

Al ng‘hn anil &lgims oW im,h such-Chargar 15 aow or ey hirialler
become entitled in relannn tor th prricesis of Gny pehuy o insUrance;

4% )
—.
[
i

Book and dther Debts.

Al present and future. Book ard ather Debis and all rights relating
‘thereto including any security or remedics therefor;
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“howonie’

_prmperneq"} whitch formi the basi

Accounts-with aniither Bank

Adlrights -and claims 0 which sueh Chiargor is ndw or oy, hereafter
'thlvf:d in relation to-all moneys now ov-at ay time horeafier
slanding tothe creditof any bark seeounts opened or mamm:m.d WLti

- bl other. (hinn the. Admigistrative Aypent and u“. Fighits relating o
“aitachini llmmtu e uding the ngrhl tir inferest);

Collection Acctunly:

All Collection Accounts to the exlent now or hereafiar il bv the
relevant - (_,lm: wor,all eash, - documents, - “instowmert ﬂnd" bLLLIl'lLIE'i
From: timic to: tiime held thierzin, 41l tights. peﬁammg fo v _[mtn s af
tands in any Collection Accoumb, all produivis and frocceds ol any. of
‘the Toreguing to the extent nat: subjeet 1o fixed: \,J]azge pursual 4o
Clanse-3. 1 14

Investments:

Al Tnvesiments to-whigh such Churgor 18 now. ormay hetealter
hectime entiilad:

_-[.':?m:aﬂl'laéj:}@iu 1tal

Al rights and L’lrlllllb D whach stich C‘harwr 15 ROWOF may hmuuiiw
become: enr:tiurl in 1@11*[:1:111 lits. LlrlelILﬂ Ld]_]ﬂul

Inteleetual Property

The Intellectud! Properts-of such Charsor,

Collateral

Tn the case of -cach Chargor, all of its: rigchi, l11'is:,_ and inferest: (hoth
-present i - hm.lIL sﬂ.th.LE :md cnnts went Str&[LE[U"V ur c:-thewmc‘i in:

wnd o

Al “Common Taw andior n‘rrirurur} wpyrkcrhi and. nﬂmr mghits i all

thersinafter called “said ljé.erzuv
of such: itent of: Protluct #nd,
which are ur will be incorpersied inlo sucle ttem of Produst, all
somponent pirls ol such itern of Product consisting of said literary
pmpertlee alt motion picture tights inaml 1o the story, all treatinents:
of said story and sdid lilemary pm]:]eﬁ" 4, 10 fl_ihur wiiti-all prehininary

lsterary and  other properiics |

‘and final screstjilays used and to he uncd in comnucion with sich itgin

of Produgr, and all other 11[{141} matetial tpon: which such-item of
Productis based or from which:it is affantcd
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(i)

(i)

")

following rights:all rights10 produce. remakes; sequels
such itein of Prodiset, based.

devised, such item of Proditet o any
itern of Pmduct all tights: to p;n.uluc:. p!‘lm'lel'il‘. Jor television: or-

Broyerty deqcnh&d (v auhm’aragmph 43 t[uough g
“definiting, tage&]:u with the'r

item af Prm,lml and allp

all rights Torall madlﬂ_m and b all music and musical compositicns
-.L!m,d atid Lo B used i guch
ywilhioat ]11111mnm1 7
“synchronize all of said-music and musical campositions inclading:

oo Product, 1f any, 'wlua:lmg, cach’
st rcum] rereuord; p]ﬂ&uca, reputiduce o

without limitation rense fees, royalties and dll other amounts payable

: mth téspect 1o such mugic: and mu‘:lud] liumpusllmm

“all eollateral, allied subsmmr} and merchandising rights: appurlenant

ol reiatui tor

e ol Product. including, without ]lmlﬁﬁhun, Fae

'd'u]:-an sueh: it of Pre Anterary:
am of Froditet amffm‘ Thc TLKT or d,n:,f

properties or the thcne bf sueh’

‘part of said {iterat by pmpn,rma‘ all rights: throughout the warld. to
‘broadeast, transmitandior reproduce l.w TEANS - of t&]ﬁlmmn [mu]udmg_
.l;:jmmeacmtly *-:pnmmul ::uslmnmg ﬂnd mithser lptmﬁ £y

“pay’

television ) or by ste Eamlﬂj’ !.L[LU or by ather Inems over this jnteriet
B B “ather apen of clased phymmﬂ or wireless network ov by any
process analogous to any c:rI: the iumgumg,‘ now keown o hcﬂ:aiter
remake, “sequel or p1equei torthe

similar isé, & motiah pictare oi scries af motion pictures; by use of
h']m_ o eany uthnr —rst,mdmg u:[evm o mf:dmm m:-w knuwn ar: !mmf‘ter :

any p‘n{r_ ﬂtm_‘ ol 111v::iud1ng mttmu‘r EIIIll'ld["i: .]:Idbi.,l‘.I ipon .atnv ser i,

_mtlaa iev b the Tk nsed {0 such itemy of Pmduu, all merchandising

iehtsineliding, without: hmntatmn call rights fo- use, caploit and
license others 1o use: und gxploitany smd all poriméreial lig-ups ol iy
ket arisirig oot of or- Lunnr,[:ud with . said |1tLI‘Ell}" prupx,riil:,:»., suich
temi of Praduct; thi llllu"'r:}r titles of such iten of Producl;-the
characters of such ilem of Product  and/or said |iterary properties
and/or the names or characteristios. of satd characters dod incheding
further; w:thqut liriitation, amy ungd all cammercial exploitation in
wmleg‘cmn with o related ta such tlem of Prodict, any remake, sequel
or ]:II'LLLLJLI thereof and/or said ili{.,.r&f}.-’ properlics;

all stalulory copyrights, domestic apd £t ubmmed or 1o beé
abtained onstich ilem of Pmd_u -t togethie; 1y amd ¢11§ LU}}}T{‘I&hlb
abtained or to Be oblainet] i eoinie _11':wﬂh' sugh ilem: ol Produst.or
any underlying ur component elements of such ilem ol Product,
includitig, in-each caser without limitation, al copyrights on the
: zsive; il this
il o cupyright: [zmd all tights to rencw
or extend such copyrights) awd lhe: nght to: sue-in the name. of such
Chargor for past, present anid’ ifﬂ[_l]i_l._' 1nfringements ﬂfﬂ_ﬂ},}}r’ﬁ- il

gl M UTAnLY pulu..ms and u:-mpl#tmn guarantees connected with such
roceads which tmay be derved thereIrom
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¥,

I

[viii)

(ix)

(x).

{xci}

EL]]

~rent, license the exhibition uf <.
: mt such Ltem P l; the
: : 'nL] Ior
ther lJterar;,f mlﬁtm’tl ug:m& whth mmh Heni. Uf i‘mduct is bigsed: ol
from which 1l 15 adapted, aril the music and musical composiiions

used ot to-bie uaul it such 1tu,:|n ﬂ-f Praduct;

10 dls ta 1]mtc

umy and all sums, procecds,. mioney, products, profils or ineresses,
ineluding mbney profits or inéioases. (s thase terms arc ased m_the-:
VEC or mimrwmej or. ﬂt?ler p_mpr,rty DIJt“uner:i m_ ta:a ha, ubimmd fTom

ITIE]ChEt“MlSiIlj: ngh%s *111t§ FL1|'thcr mu;hadm,t:, w1thou: Itm]l#tlnn,, all
monies held in any Collection Aceount;

the dramatic, nowdramatic, stwge, television, radiv. and publishing
rzgh_lb title: '111d interest in and 1o amh item: of P i, dnd The right to
obtain copyrights and renewals ol copyri ghts: thereiii;

the nante.or titfle of sichilem of Product and 4l tlits of the Char BT
o the use thereof iﬁuhlfhln“,_ without limitation, dghis pmtected
purstant o tlﬂd&lrldlfx SETVIL etk unfau Cr:\mpl.,lﬂlon anc‘. oF any
other applicabls statutes, ‘commoiy Taw, e other nile or punctp eaf
B

atvyand. all- documents” issued Ty any pledgeholder or hailee: Wath
respect to. such item of Product or any Physical ’\aszten'ﬂq {whethér Gr
nolin campleted form] withi respect thereta:

any amd all ghts 6F such Charger under any. Dmttchutmri ;f'&l_’ﬂ ements-

relating to such item of !‘mduct

and all the Collater al of such Cliareoe which i m:lL dherwise: quhfect_

lo afived charge ail all rights relating theeoto ineluding any sec

rremediss therator;

© Section 238, 25% and 244 biders

,ﬂs!l rights ‘to wlich such E’Imrg,nr is now or tnay hm;mfler become
titled in respect of the pruceeds. of any nntEr UI (& Luur ‘made
{:rur.budni 1o zection 238(3), 23903) vr 244 0f:

i




322 the Bm sgswer o lpeger ha

‘wlaie

FLOATING CHARGE

Cherges in favour ol the Adminisirative Agent (for the benefit of iself, the
Tssuing Bank and Ehc, L{,ndn,rs} wilh' the  paymieat and ds’achﬂuge of the.
-Obligdtluna by Wiy of [irst fhowtins charge all rights; title, interest and claims in:
and 1o which sucty Chargor 1% now o amay herealter become antitled ‘to (i} j all:
.mun:..;fb now-or 8L any lime ﬂLl‘L«d. er standing to the credit of any bank accotints:
o K m’ﬂnl’i;l.n”d Vit any hanlf: piher than the Administrative Agent and all
l'i'rr'?its Telating oF witachi gy thesota Elﬂu!udlng he Tight s lanFLbij s fn} the.
cwhole of such Chargor’s. underiaking and. assely; present and fulure; other than-
R AuSLLY, fir-the time: hu_n,[? t‘r%cm[wl}f Lhc‘ll'[,ﬂd li:i' e ﬁ\dmlmblrdu ¢iAdrent by

iy ol {'xui tha fi '_ whether ab-Tow orin. _qmt}-} b the
Adfiinisiralive A gent; Pdiap:aph 14 bF ':;chu ulu BJL [ lh-a., Insulvcnw ML 1986
-ﬂppileq to the floating charge created under this Cluse 313

2
(5%}

‘Redemptiow of Security

Upicin atid siubjrct 107

3:2:1. thie Lenders hot being under any comunitment, ‘ohligation - or lighility. {whether
actial - ar mutmgenﬂ o make: -advances. of provide otheér financial
accommodation. tor flie Bomewer under or pursuant to-the. Credit Apgreement, andl
l"ﬂlluwmg lhe i“vsm'umslmn ol ihe: {:Dmmftmenrq, and :

_ Tabitlity- (whethor aitual ‘or contingent) 1w ithe
'Adt’mtu’;tt‘atmu Agent the [ssuing Bank of the T.énders. aridler or phirgEnL e ﬂm
Credit Agrecment, in respect of BNy myaticr-or fhmﬁ whatsoever,

HE SUOTL as mmﬂmhlv prdulmbll, I.hLI‘Ld[(LI and 4t the request. and mst af such € halgm

the: A mlmblmll\e? Al shall 4t hic: st BF lh{: Chd]’gﬂr.’:u {but suhject to the: rights. and
& ol any petson-having prior J.'l“hib (herito] reassion fo the: Chnrgcrr& the property
anil assers assimed o the Adntinistrative Apenl by or pursuant to lhis Debentere and
releass o mhmwm, tlmuhar‘f—re the 'Su.unhf E:lu[ By smh reagsignment,, 1:3143&55 o

'ﬂwclaazga shall b subjecr to. Clause. 1 7.

Dieposits

Al moneyy now or- bl dn:,f Tirriée h{.ra;;aﬂcr Mdndmg la-the credit of miy Dank accounts
{whthor dapuuﬂ or -current aceounts ur oltherwise howsoever: desternded] opened: or
maintamed by-the Charpors wilh the Administralive Agent. artd all or any nghfa drnd
bietictits rolating thercto shall he ins 111.4"11L ala "m.n:n_m {arud wach r.h.,puml of ary such
iencys shall be made on such ter s’ al_Lmdnwly} and Thi Fharyura shall mot: purpuri 4o
assign or otherwise dispase of any m?m\mt inany such- MULCYS Or ANy such n“hh. aar]
heneﬁt%




4.

43

EL ‘J| ?

"mh;ﬂct to Clause &2, dil>
“absolute owner 5111.,1.1,0[ shatl:

A .wnhr g

iither payrients of money and any tights theriln fumnng pqn: af the'c
“shall became parl 6f lhe Charged Tivestments: charged in favour:of or aaam}ui o the
Adminiztrative: Apeal {for the: benefit of atﬁclf the: Iz.;:umg BanL anil thii Tenilers)
‘pursaant to this Drebenfi ire,

Rights Attaching to (he Ch :}';Ijgi;:ﬂ Tnvestmenits

ights dnd. powers conlered by statuts or otherivise upon: an

411 with respect to any Sharcs charged or assigned b y or pursuart to this Pebentire
anil registered -inthe-name ol hlr, f“'udmlsmtramc Ageal or s neninee(s), be
‘exereised as the { hamm chiaiging or d=~"51gm]:|g sucly Shares inay direcl; aid

el 16 dny Shires aglead ta b .5,55}3"11@:1 orichdrasd By o pivr
'-ths'-‘. Debicntire and: rngmezad it the naric of i Ehawm orits: Lmrmim_{l,L Hi
exercized by such Chirgor, '

With Tespent to _'ﬂ,tl-jr--"_f_fh‘a-a'g{jt_’:’é 'a"i'g{hi:‘w‘j atid - powers ielatmg to gy of (he Charged
Jnvestmenly:

such rights shall nol be exercised i any mdnmér which in the reasonabli opinion
Df the Adminisimlive Apent is-inconsiztent: with the sgensity titended to be
conferred-on the Administrative Agent by or pursuant Lo this Debefitie o any
other security L[ULUHILHL iowhiclrsuch O hamor By purly;

421

422 *h"f:' hnr‘i'rur Sh"‘l”. 'a‘ﬂ::t rthnut ﬂm pnor witten cc:anfsezuf of. thﬁ mlmmlaimrw .
vauatmn ui hi;:
Iny_g:-‘;tmunw i)
Agmﬁmutt o parln;lpdlu 11l 3113 w Dte mnu,rmmj =l mﬂmbeas voluntaw wnuhm, :
Upr-OF. &-COMPITTUSe: 0T Amrngement. pursuar T Part-26 of ti;s oA, ALI_
“Uﬂﬁ (aq amended} il

2.3  after the ‘vceurrente and E[LLJIIIH the comlinuance of & Hvent of. Defiale (antd-

withit ALY consent o authbrity ow the pars of  sach comprnyy the:
Au:[tmmstmrm Apent and its- nemines (8} may dl the Administrative: Ajrent’s:
diseretion. (in ihL, itame: of such- L]ua[gur ar Ulhl,nwse) sxercise oF canst 16 he
'-"m,r[ i Jmpn“ﬂ ol iy nf the Charged Invesiments any wratitie rijjhlb e
tr receive dividends, intefest, p_.mmpal or oter pdwﬂentn ofimoney; g
the case: may be; Torming part of the Char 'ged Tavestments and -all-othier pow e
cand glﬁtq Gﬂhfu‘l e On (,mmlaﬂl.rla by the barer of bﬂfdar therepf,

During the subgistenci of the Hecurity, il ‘payments of dividends; interust, principal amd.
harpied Iniesmients.




543

532 un imgtncnt or instuments of or rﬁiatmg te the. lmn&.i‘e.r St Assignment b

Perfection of Security and Further Assuraiee

Fach Chatgor shiall from timie 1o Hine; ol the request ol the Admilistrative Agent, do.any.
act or execute-in favour of the Allinistral ¢ pent o as it iy difect such further ar
other legal or wiher assignmenis, fransfers m:.;"rgdncq charges or securities-as iy each.
case the hdmlmstmlm, ;‘u::,nt %1]‘131 vtl{m]'&tc iu %uch fm m a3 the

-cﬂnferrsd anthe ﬁdmlmbtmiwc ﬁc.ﬁ;ust ijy o yumuant t this D‘Ehﬂl’lﬁlt’ﬁ mcludlng Ay 1!“1
o any document: which may be reguined .o desivable underthe laws of any. ]unsdmtmn i
whiteh
'-r:nnfewﬁd by or fj:iHFbLht]‘l‘l m thifs Tchenture are mmated*mg_m %‘

'rhetenf or the exeréise ol uny and all powers; authi
vested in the Administrative Afrﬂnt O Ay Receiver 3w ot pw suanitto this Debenture.

‘any property and ‘assels equivalent or similar-to. the Secwity. intended to be
ate. the realisation
d discretions intended 10 be

Esich Chargor ﬂha]l_ take all suck actionas is lﬂe’_ﬂﬂaﬂﬂt‘..i'U_'il_:- _

521 foperfect; protéct and muintain the- SEGUiIf}.’.:IHt&ﬂdE{'f to he conferred on the

Administealive “Agent [for the benefit of itself, the [ssuing Bank am:l the

“Lenders) by or pursuant to this Dehenture: and

522 woiakeall such filings and wmz:.tmtmns and:to lake-all such other steps as may

Tl

B necdstary i conficction with Il‘k{ GreAtion, pufmimn prciects o
mainteranse of any: sesurily which if miay, or wiay be required to, dreate i
connection - herewith,

Each Chiargor shall deliver o the- Ay inistrative: Agent (m procure:, dclwery to the
A&numah ative fApent of), and the Admm strative Agerit shall hold and retain, all for suck.

"Lnt} ol the:

- Al minisiralive .

part thereol as may [ time to g hie %gn&ﬂlﬁed by

Charged: Trivestments iy the ceitificates and other dnc:um&nm af title to or répresening the
snme held or acgiired: by the Chargor or- it nominee(s). together with, in.cach-case in
[ and substance satisfactory to the E&dmlmblmhw Agenty

5,31 if amy of the Chary_d In\*Lb[mLIlta g mob-incthesote namesof sueh hatnnr .

_'_-quch Ii]m: geﬂ hwaqtmmt B favmu I:lf ,suc:%*

:ldw]amtn:m U[ lmst i mxpact i

:Lh'u ged Imft:slmr::m is regmtu&d i hEEd

1 i Charged: livestinents: as may have been sp ified by the Admitiisirative:
Agent (with the name of the transterce or wssiznie; the! consderation and the”
date left blank; but otherwise duly compléled Y exeeuted By cach puﬂmn Tnowhose.
‘it any of such Chargred T nis Ls-repstered o Im:EL[ and cach.Char gor

shall enswre that such Charged- Tnvesiments are at™all tne *.':h‘ee from any:
FeRtr iction on trnsferund

B33 any other document m'-i'th-ing-=1.'.'iﬁch'Eijat..ﬁk:u:lﬁm%nis‘tr&ﬂiva';.*“_Lgenft may ressonably

spocily with aview to perfecting or improving: its security over: the Charged
Invistemiits. - ' o -

My
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62

6.3

71

The Administrative Agrent may fmm fime to-thne by
_'thn,.umns I atcr:ardﬁnm -mﬂl Claiise: 6.3 ¢ _ert th&
3. L ¥ inte‘aspeciticeh

directions from time to tme iEiven bv the Adminisirative f-'wLm

Afrer the oeewrence: und dering the daiinuance oF an Event of Delali, the
Administrative. Agent I’Eé'fay al any time and From linie’ to- e have any of the: {"hdagad
Investments régistérad i1 ifs name or in- the name of or otherwise have the samne held by,

DOER IO Donitees on e hu,hdlf

The ubhgﬂtamm ot e L]mrgms urider-this Clanse 5 shall berin addition o and not it

substitution for the sovenants for fitle deemed 1o be inclided i this Debenture b}“ virtue
of Part. 1 of the Lavieol Pmpeﬂty M

iscellancous Provis: ions} At 1004,

.: (?;ﬁj?&ta]li’sﬂ-ﬁﬂn of Flpatii 12 Cha rge

natice to the Charpors or by giving
T g Charae deseribod fr Clanse
drl{t’: as Teparda Hny Hssats. spem‘hui in the notlm or direciions.

Without prajuidice to any fule of law which may have.a sirmiilur ef’reu tive l"luaillng
Charge shall automatically be converted with imnediate’ ‘effect info a fixed. charge us
regards all the ussets subject-to the Floating Chargs aud -without” tiartice trim the
Adntiistrative Aveit to the Chargur&. £

6:2;1 the presentation of 4 petition ﬁ;rf‘.i‘h::-‘c:mmpuls;m AW iﬁﬁm‘g—u P af'a .'Ch:i_rgt.?'r;'.

6:2.2  the convening of a: m:_rctmi, for the: passing ol rﬁmluimn for the vallntary.

W lttdmmup ofa Chargor;:

thet. presentation of-a petition for Lm anaking ‘o wn administeation - ordeér in
ealation to'a Chatgor ur e wiakingi ool an admmntrdlwn application i relalion:
“toa thgm or: the piving or :F:]Jn;; ol any notice of imention to appmnt A
administrator ivorelation toa Chargor:ur. the malﬂrm or ﬁilng nf g nuuu., ol
“appoiniment: of an-adminisrieer it relaticn g Chargor:

624 he presentation or making ol an application for a widant of excention, it af
Aieri facias, gamlahw order or charging order inrespect ofany of tlic assets of i
Char gor suhject to the ﬁnatuw charie relating. to. & debt-or debty (meg by
: F‘hf rgor of 2 Amount i excess ol S100, ﬂl.’]i] G s en:guwal‘r:m i oiher
‘clrreneies; or

205 an Bvent of Delunlt,

Hach Chargor shall pay. ur utherwise deal witl-its Cash at Bdnk in accmﬂam sl any

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS

Represéntations and Warrantics

Edch Chargor represents and wairants 1o thi Administriative-Agentthat:




T2

: Tl ,4_

LA

-'nhl:gatmlm hiefeunder, urider the wthice-Co
Cparty and: all other dncumentq contemplated: hu,rt;by or thers
willhe a pamy as pmwdc;rl herein (y} grant o the m{mlmamﬂw h‘f:eut (fm the
benefit af itself, the Tssuing - Bank arnid 1he Lmdubj_ﬁ m,:.,amlv inlerestin the-
‘whiole o ‘the undeﬁakmq gt ARRELS 3 '
Lulhtmal Dﬂcunwntq o whith it is or wall he A party s (z) exisute; deliver

othir J]]lleﬂtﬁ[u,'Eil;.l'm_ﬁ‘l&[ﬂ B
Chargnrisa pafty

all  duthoiization

1l has been duly bicomporated and organized and s validly existing under the
laws ol England and Wales amid is'in good standing as a forcign Hmifed company:
or gorporal ion in &l Junadmimns whive the pature of ita pmputjm o businesy
S0 TR itk 1117.:1;[L1rr_1111;|,,5 without inmtﬂtmn ih ary ju whichihe failure.
to'be in pood standing would give dse toa material [iabt]lt‘-f of itscif;

it has the corporate power to-{w).own its respective properiies and carry onits:
husinesses as now heing cmxdum_ri {(x} exeoule, deliver and perform. 515---.;
Fatersl Distnments (o which it 15'a’
i ey which at is of

Lﬂ[]tﬂmplditd hLl’Lb}" arid h}f thie: Gtler:

and perform its ahijaatmns anderr tJJH'DLhrznlum

‘the exceution, delivery; and purfonmance-of tils Debenture by such Chargor will
‘notconstitufe - wiblation by such ‘:hﬂl‘lDUI ol any provision of ﬁppé:cahie Lawin
any m‘ﬂunlﬁ rcbpwi Ur ANy Ul’d&l’ al any: erfemmental Author ity app
suih Chatgor or 4y ‘of e propérlics or assetsy or any prov ision of. the

¥
H

icablita

memorandum o articles of - association ol such lergon orany provisionofany
u_l. neteorither: similar bstrument’ tey whlch- such
oty which such Chargor or i properties of ussets is bound:

1k Lxeuumn delivery and per fm‘mmcﬂ of this. Dﬂhmmre by guch harior will

i rL:wll in-the crealion or |n1p0511mn of any ";Ecunty Itttctaqf I;mrw-;: Qg
v:,mumhmnm of sny nalurs whdlm{*ver ot - ’my of” at% pmpur’tzu {0 BRSELR
excUpt Ay conteriplatcd by this Dicbenture;

G, approvals, vesistiations or filined fum or Wllh any
guvemmantai ‘or public regulatary "hm:l}f o]y authurﬂy of England-and Wales, the
United States, any state thereof, {other than, in respeet of England an] Wales,

..Fom.z m{m vﬁ 'l'" "Ehc Regsshal nf anpameq m Eng,ldsnl and Wales: and, 4T

gy : Uit for 1he
}LLAHULUH delwew and }:aerfmmmwe {}F thm ])&heﬂmi‘c ;mrl thc athor Collateral

-Dmunmns towhich the Chargar is o party have beon duly obliimed o muide; or
duly-appl Ju;i [or sl arcin [ull Toree wnd sffect {except it the filing of @ UIC
3[—111dnuuy stabemenl T Ehr.- ppropriate filing office: smd & ,npylic-ht' Reur ¥

dureeément und any E"Up'mg,h [ Sty -”‘Lgrﬂcmcut Euppiemema i the office of
flee Tnifed States Capyright Otlice, which ﬂlmgs eteto be made or takes by the
*%dmmmtf LWL Aceel o oradler the dite hergol);

this Deberiture, when 'E"*{emlted'md detiveted, wilk croate and praol (o the
‘Administrafive Agent -{for ‘the henetlt af- itgalf, thesTssuine Tank amd e
Lz.,m[l.,rb} {upon the filing: of ‘Form MROT with the RL;rmtra] of Companies of
England  and Wiles and, tf relavant,- Form TMZ4 ar the Trtellsetal Properly
Offiee and the piving of notiees tq._.dzab_tms}.a _va]td..__rn‘:_\t fixed dnd foating
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7.1.8

wehich may be Arrantud o 1efu'§ed at thail
'_unfbmamené Iw Jaws 1chrmg ta- ulmf\renuy

;E Q_EU the possib

perfected sediivity Inlcrest inthe Collateral and all other security pranted

pursuant-to {lause -3 hereol ';uh}act tovrelaims -preferred h}f statuic or by

.bmﬂm:ptw insnlvenzy orsimilar fetwes of gerisnil applivation;:

:th is Dichentir: did the other Collaterst Pocuments to which it {878 parly, whei
uted, will constifiite: the tegal, valid and hmdmg nhhga‘fmnu of such

'Lhargﬂr erforeeable in accordance with {heir respective terrms, § subject, ws Lo the

enforcement-af remedies, to the princigile that. squitable remigdizs arg raﬂmu:heﬁ
' ui""'n o the cont, tie [iitation on
qmu.rihm, peorganisation; court
EITLES 1L aiirmmglmlwn the-time harring of clvims under the Timitadio st
1y - Tl interest on gverlbe amounts imposed. under Iy
Collateral Docdrent tiiny aniovnt to-d penalty and therefare bamientoresable!

dnd

-|t -ceniie of main interests {for the purpose.of Regulation {EU’J 2015/848 of the
Funpean: Parliament and of the Coun al of 20 ‘May 2015 on msulvenc‘-{j
proceedings (recust)} is England and Wales.

Covenunts.

“uoh Charpor covenants &

LA

: '14:2'1 SE,' .Uui

Aduwiinistralive: Mgent: l}amﬂ ﬁblmmd (save in the
anerationg in’ ‘the
way of flouting

ot sefl, essign, Tactor, disctunt of othigry
"tuvnur of any persen, not purport to o st

vithrile Adm’ infstiative Agent that it will:

pxicite and deliver toocach bank where it mainitains an ﬁccnunt ’ﬁ,hlu;h s
Lhdr%ul T d'a‘mgrmd pmsuam b Clanses 30,1 ard |20 snd 1o saeh tnstes where:
. afaccournt ']'i."biahnlf of -u%:h’ Chﬂrgmf with such hatiks .
:mrm ol 'harge Tver mch agonnl and in the case of dny account charged
puisitgie fo Clause 3:1.3; such Chargor will provide written notilicaiion fo such
bank of the I"],(:Aﬂm_g:,_ Charge thereby crogied;

nol, save as permited ohder any Collateral- Document,: sell, transfer, assign,
lend or }IhLIWEhL dlS]JDS“ af al gvant any dehts over the € haréssd
ANy interest: therein Hor entel into any: aprecment to. di- any. o ﬂm}
SN e}Thur than where such agreomerit-is. conditional upon the corsent of the-
rf'r!umry pourse” GF it
rpor charged by this. Debenrua By

ase of thie aasety ol the Ch
ch qrge.nnly}l,

‘get i and realise Book and other Delits in the ordinary course of 1ts husiness
and ol release, cxchange, vompound, set off, grunt tme v Hldul[’LHLL
i bubun[umle 15 zlg]m Jn ris

wel.of any sul::h Bonk and mhr,,r Debts to the Fighits -
el ﬂwed tasuch pLIbLm o otleiwise deaB___

“wny other ]JELSL'JII ityrelat

with the Buok and other Diebts i fvour ol such- person ; nor, meach such case,

et de do O] EIVE in the mdzmw course of s by Gy and o any: event,
ise e:h'u ‘ge the Buuk ar uthier Debts i
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-ﬁdmmmlnn% f\éml ot pr,nmi Broapree 1o pt,rmﬂ any HHhr priprietary rwhi,-_

.{f“"lll the' purpﬂrse't}f Regiilation (EU) 2015348 of the

snotcreateor grant,.or cresle: or grant-anoplion to creste: or grant any Beekelty

Tnterest over the Charged I"’rupur[}_,;_ Luléa[aml vy portion thereod (other Than
the- armitted Encumbmn i - the bf;f:,uniy Interests . ;rra.nlc,d umder 1he
Seurity ﬁ.gmemani} o dny person withoul prior writio: consenl- From (he
Administrative Agﬁnl bul i any evenl shall defend the Ehdn__wl..d Prupmrl‘g-
C@lEatami or :irn; p@ruun lhl;rmf dj_mmb Luny and dll b{,cuniy Inlwwi&- hmvwn,;[“

“rmﬂlbd undar ihe: Sf,l;,unlj, ﬁgrn.i,.muﬂ}

ruid Gpm i attemgjt to-open’ any. batk -acedunt after [h‘” date: liersaf, withaunt:

obtaining the:prior written consent: of the Administrative Agent thereto and

sexeeuting such forms of notice to.the hfml{ ]m]dmg sueh account @y leawnah]y-r
requested Ty the Administrative Agent:

“not; withewtl the prior writién vbnsent of e Administrative Apent, ercate,
attempl 1o vreale; apree lo-creale ur permit to subsist any:-Security. Inferest othier

than & Pr.}mmt{;d Encumbrance or a @Lwnlx Interost 1n Favour :11 thu

fghl {0 oésiipy orimterest erein olher than sbik 4 nth v inérist in favour of
the Administralive Agent, to arise un or affect all O any __parl U_i the while of the
Llndn,rmkm;__ anil AsRCis. n’é 'IHL Fh&rum Lxu.]urfm':r huuh;C}:{Hrgcd_F-*m:;pe‘r*;.}?;.anﬁ

wresld to-any place outside Englind and Wales”
humpe*m Tarliaménl and-of
the Couneil of 20 ‘v’Id} 2015 on insolvency PIOLES dings ({cmstﬁ

T nmve its: cent:e of: r’a'tm gl

S long s no Delislt or Tvent of Delault shall have occurred and be cantinuiig; the
_:Chdrgrura Ay e the G
“neroaf, this terms of the Credit Agreament ar the dther Collateril Documents.

fateral o any anﬁli fridntier not iHootsistent with the tertns.

ENFORCEMENT

‘Extension and Variation of the Faw of Property Aet 1925
Powerof Sale

-NﬂlWllhbtdﬂ(’m“ iy DEher pnomqmnﬁ_n’r this Dehennne, the (}Eahq&tmm shall b

ditrid Tor the plrpases; of Beetian 101 of tha [ AW m P‘J c’]pEEty AEe IJES Eai 'hmfe:_
Besotie due and pavahle withit: the meaning of Bection 101 of the Law: af
Property Act 1923, -and -the: power of salé and other powers confered. on

‘mortgagees by the Law of Property Act 1925 as.vaned or extendsd by this

Tiehentiure mcludmg ‘the ]]D'i.-“fEI o ﬂppmnt A feCeiver m an-adiminisiratir or an
:admmmtmtwe receiver shall ase, itmedinlel byon exeiilion of this Debenturk;

but shatl-only be exercised affer fhe vecurrence and duiing the continuance of an
Event nf Defanll:



g
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101

ME Reetian. 108 of the Law of #r npcﬁ} Act 1925 shall not-restrict the exercise by

the Administrative Agent: of the %tatutury PUWEE ol sdle co nterred on it by
Section 101 of that-Act, awhich power may b t.,mrc:sed by the. ﬂxdmmm‘t«atwu
_Agant WithLll nutice to the Chargors at ot atany time after thé oecurrence ntan
Eveni ul Defauli (but:only so-leiig az such Fyent of Default is mntmumg} ary]
the provisions ol the said Act refating to-and regulating the exercise of the said
pover of sale shall, so farad they relate to the Chirized Pmp{arry, bz varied and
_mtended acces lejjly’

Cansolidation

_'lhe ﬂdmmmtrat]w Agreit-shally se far as it 13 lawhil, be mu%lvd 1o consolidate all or ey
of the:Security with any wiher- securilies whetlier now: in existence or hereafter created.
‘The. restsiction on the right of tonsol:
‘Section 93{1) of the Taw of Property Act 1925 shall nat anply to this Debenturs.

mmg mm'toagL curilics whith is contained i

Power of Leasing

$31  “The satute ory powers.of leasing, letting, cntufinif ifite agreements: for leases or

lEttIDEﬂ ol aceepling snd agreeing to acespt surrcnifers ol leases contered by
5 99 and 100 of the Law of I'n Q"JEIT}-’ Aet 1975 miy by E"’ZB]’GHGd by the
_hdmm trative Apefit ‘at. any time onor - after the oeeurrencs ol an Evenl 6l
Digkiult (but only so long as such Event of Default is continuing).. W'hu thm oL
oot the: ftthmms;tl '1mve i‘xbenl is. 1hi,n in puasessmn nf the p:en

S prcnmlm i For smv lcngt?- 'Turm and g y.,nr.,ru] lv W |thnuf‘ ALY rmm-; 1o en
the kinds of leases and agreements for lenses 1hat the Administrative Agentinuy
make and. gtmmﬂv without ‘the necessity for the Administrative Agent to
commifly - wnh By msmctmm J:nrpﬂ '”b_,! thies: suud Sections 90 and VU0 or o
comply Wil Ay mh{:r penvisiois ol the said - Sectone 99 dnd 100, The
Adritiniztative Apent may delegate such. powers o any parson and - such
dalagation shall not preclude: the heequest exercise ol such powers by the:
Administrativé - Afient itsclf ior pleciude the: ﬁ.dmmwtmu% Agrent” from nmlcmg,
i suhqaquﬂnt t?l_h,g(ﬂlun hr,rt,f:nf o someother perstn Of any oo mmtlon of such

delegation,

032 Torike purpc-:-.»:,s of Sections 09 anil iﬁﬁ of the Law: of l’mperty At 192‘3 This
expression "morlgagor! shall inchide any. enésmbrincer deriving il under the
r:r-rlggm-:l IO o, and: subsection UE]I ot the: shid Section vy and subsection
{12y ol the said Section 100 shatl e 4 13“3]3,

Entry into Possession, Adninigivative Agcnt s Powers and: Appmutment l{cmm n!
and Status: ni Rcccwer

Ot or atany ticye atter the oecurrence of an- Event of Deluull (hui.omby 56 long as such
Evént of Daf'aulz i cimtiniing,; thi Administrative ﬁmctv miay, without tiotice to thic

' hdrgnm take pmse‘;ﬁmﬁ aland hold all or any rra“é af the 'L”hdn__,ed I“mpﬂnv and the:
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-:ﬁdmnn*;n atwe Agult mdy& waahuul nm;ce 0 the C‘hdrﬂ

in-respectof sny.po

Adlministrative Agent may whither vrnol the Administrative: Avent shall Bave appointed®
& Riuciver, exercise all orany of the powers conferied an maorlgsgrees by the baw ol
Properly Act 1925 az vavied or-extunded by this Dehenture and all the povwers, authoritivs

canid digereions conferred by r?m Dehentir prrussjy o by cmplinauun on any Tlﬂcelvu.

arotlierwise conferred by statute ¢ commmon. liw on inartgagees or receivers.

O or at-any time afier the pecurrence of an Fvent of Default (but only so/lony ws.such
Event of Default is edfitifmng) or after haw ng been regie ,su:d ta u:ln ) hy a li hrzrpur tha._

.'E."L-BIZJIVEF m |ee:ewm Hml IIld;m"%..-l, - ’RLLLWE] A thc "Receivers', as .téu.e.cas.u- iy 1_:11::_,]4

The: Administrative Agent may:

1021 (so fur ugitis Tawfully able) remove any Recgiver; and

1022, appoint anothér personof persons 45 Rectiver Or Rodeivers either in the plade of
a Receiver who has been so removeil or who. has ceased to act or to-act |umll}
witlsany ather Receiver,

qm,h puwt g0 appumlmcnt shall he: .:md :umm cxw;mhia ln rhe zfaf lmlbiﬁlll‘fﬁ f‘&ger

artof the Char ged Properly i ruspect of which oo sppiiniment of 2
Receiver by the Ar}mm[s dilive Agent “shall from time fo Ctive b subsisting and
nohwth*;tmﬂmg 1heit an :tppmntment undea the: provisions of this Claves 10 shall have
subsisted and been withdrw dn respect of that propery orshall-be mhqmnnw in respect,
of any otherpart. afthe f‘ hargtd Pmpm‘w

Lvery appointment or temoval of any Receiver, and every tlelepation, BppOIntment or
vermoval by the ﬁdmmls’rmtwe Agc_ mthe excreise 6f any He_,}ﬂ io delegate its powers or
remove delepeios contaited in this Dehcnmrn may be made by deed or by insteament in
writing - under the hand of any’ officar or minajzer of the ﬂ.fd[nj.mstrl' N f&g:ent ar any
pers s auré‘mnsud for: such purpose by the: mlmmmmtzxe Agen or uny suck officer dr
nianager,

T st any time any twd. or misre persuniy shall bold offied ks Recelvers of the sarne part of
1he Charyged PiIOpEt'i.'}; each one ol such Kecelvers shall bn, mmtl:,d [unleqq the eoniraty”
%1‘14 | be stated in the instroment appointing him} 1o ¢

> all the pmml\ it
a5 well as joimtly and te.the

retions -hereby coriferred on Receivers individually

exelusion of thiather o others of them,

“Bach Receiver shall be dédmed at-all times and For all pumposes to-he the: Agrent of thi:'
relevant Chargor which shall be seilely qupmmzhls, [or his acts-and. defaullb and [or Lhe:

poayment of his remﬂmmlwn and o, Recelver shall at any dinte act ag spent For the

Administrative Agent,

26
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Muither the Administrative’ Agent wor any Recejver shall be liable to geeount ws s
motlgagee i possession in respr:ct of all v a@ny part of the Charged Prnpcrr}a or b liable
for any loss. upon alisation or for. any neglect or default of any nahire whalsoever: in
connection with all or any part of the Charged Property to Ls;]nch & moMgaged in
pissession mijght as such be liable. o

Section HI901) of the Law of Property Act 1925 shall nol apply 1o tkis Debenture.

Powers of Reteiver

Every. Receiver shall [f:th et e any limitations ur msin* l[UIlb 6kp1‘ﬂbbu‘i i Lhe instramart
:_d]:rpmmmg hrm Emi zmt%mth*ataridlng atl}f wmdm '

._]Jruwsmna of tlns Debcnmw

TLL powers vosted in mortgigees In possession and on receivers appoitted onder
ihiat At R ' '

ALEZ alt the powers of receivers or administratorstset ouk in the Insu!venc;y Act and

Akt Law of Property Act 19251 am‘l whether or not The Reeciver s in-Taclan
.:1dmmlstmmra recewal} and {is therevent that the Frooaiveris an atimln_ sAritive
_.T.E'L.MVL_EJ _.;_1_11 the: other pmwm'e Ercisable byan admumh&tw;;nmmr E:w virug
ol the provisions’ of the Insolvency Act; and. o

ol

TLIS power in'the name or onfehalf and b the cost ol thé Chargors to-exercise all'the

powers and rights of an:ahsolote-owner-and to-do-or uniil lo-de anything, w ity
any. -'Lhargm itzelf: cauld dovoriomit to do,

I acdditiven anit mthum prufudm; ta-lhe generality of the foregoing, every Receiver shall
; : ol AT O T sLndmna L‘X]:ln,sscd 111 ‘the’ mstmment a]’r mmtmg mm hut
.Jmtimihqfandmg alwr Wmdlng upor disseluiion ol any Cimrgr&r} have the following
powars (and every referzrce inthis Clause 11.2 o the ‘"-C. arged Property” shatl be read
g areference to that part of the Chiarged Property in respéet ol whicl sueli- l{ecewer was

appointed)s

L2l Take Possession”

Tower to enter upon, take immeadiate: pusstssIEn- of, wollect: and" et i the
Charged Traperty 1111_!1.1::1]11': renty andl ather ineome wht,nh&,r accrued before.or
ifter the date of his appnmtmem ainl o that PUIPOSE O Thi ke, orig reyiiire the
dircotors of the Cliargors to: make; calls sondificnally br EJHLUHdlf_RJﬂd“}-' upio
lhe hiolders .of the: Chmgﬂm share. capital- it respeet of any -bLth capifal of the
Chargory which remains unedlfed and to enforcs payment, olealls so madic and
ALY pI‘L‘JlDI]b unpuul m]lz. by taking pr oc,eeénmq i the rattie (1__.ihc,'_[‘ha1 LOTE T
1oy Bl DT iy

11232 Proceedingsand Clalms
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1128

: Lﬂlﬂl’ into HITY mutmct ar -I’ll’l angement zmd tn [}EJ Form:
amy coniract to which the Char gars.or. any other body worporate referred o in

ol Fro _L-l'i}‘l.zﬂll;f 1'92'" Broany need o ubsewe all ol gy ot

Power to biilig, prosecute, enfoics,. defend and dbandon applications; claims,.
dlSleL’ES,. actioms, suits and pmceedm g5 in-conneeiion wilh the businesy r_:f the-
Chirgors or all.or any part of the Charged Property or the 11 the 1
ol ihe Chargors or i his own name and o submil (6. slI‘hlll’dllUﬂ nt,gulnte
compromise ad set‘rle any: such agaplaustmnq elanms; dispules, aulions, sulls or
pruceedings and ‘i addition to- take or-defend” proceedings. Tor the eornpulsory
winding-uip of the Chargﬂm and proceedings tm directions umder Secion 35013
of the. In&.nl"vem:} Act;

‘Carry on Businesy

Power to.carry nn-and :manage, CHIEnneur i the warr ymy orand: nhtndngLnt o

1_{!1 thié Chargoes® b n-siich
it inehading h power o
eplidiite, reseind or vary

lo-appoint & mamgm {}f the Wh e
midiner #s he gl

Clause 11.2.6 below is party and to manage its busimess-and the conduet (hereofl”
wnil 1o change the siluation of the registered offiee of any Charpsr ur othicr bady

‘corporatc refeited loin Clause 1 1.2.6 below:

Deal with Chiarged Property

Without the need to-observe the restrictions nnpmed by ‘?Lctmn Iiﬂ ot the Luw
Sirctivng: g
ativg o *‘%1;

ins 99, anid IUU of that Act, pnwm e

Chay i Prup iy s Guich’ ;md gvery part thereaf, to sell, ranater, cmww

Brantion Al surrenders of icases, wary, terminaté or: %urzendas leazes; grar,

“vary or teeminate licenses or dpghts of wser (in each case with i withatit

‘considers anun} or L-Uﬂ\wLII' arany ol e [orépoing: by thie. Chargors &r any- athicr
receiver or manager ol the Chargors {1m1udmg to @ 1 [elatmn fo the
Administrative. Agent)insuch manner and pemerakly-on. such teu s as he thirtks
fit-including, without ie consert ol the Chargors, the severing and.-separate
disposal from the fremises which they werd uflixed of fixtures and plddt and

“machinery helonging to the € Ihm eirE;

‘Acquisitions

part ﬂf thE; Lhavﬁed Pi op&: t}f i the hLESlT‘iL:'Jh of tha_{_-thrg{:m ar Uthcn&- ise tm the
henefit-of the whale or ﬂn}f part of the: Charjed Praperly;

New Subsidiary

Pawer to proinote, proicure the formation ot olherw
of, any: hody corporate with 3 view by suiich. buﬂy Lurpumu, bu,unnng |
sulmtdmw af a.Char BOF B atherwise. and purt,.hmm leasing ur otherwise

28




il 2:;_‘;3
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ira, 2

dequining interzst in the whale ot any purt ol the Charged - Property. o
caTying. un any: business in-succession toog '[hdrgjﬂr o amy- subisidiary of a
(_'hdru_mr

Insuriance.

Puwer o effect, maintain orrenew itdemmily and:-other insurances and th abtain
“honds and performance: gnararitees;

"F.im_plﬂyfnml;il

.Puww 1o etiploy, angaga disniiss or viry the mrma of. ﬁmplﬁymmt @J:
‘ergagement of such Ea‘nplﬁye&q workmen, serva ) ; :
ani advisers i Sush terme a5 to feritiieratiofeand mlmﬂwaa as he Shﬂlg
fl.miuasang power to-engage his-ownfirm iithe \{’:U!_HLELLLI_;Uf the receivership;

Borrowing

Puvirce 1o tuise or bormow money. fromethie Chiargors UL RILY other person torank
Eithier o priorly 16 it Sedurity o aiy pact of 11 oT othepwise and vith or
without a meorly rapre-or-chargeen the Charg wed Fmpurlv or any part of 1t on such
terms a§ hl_ ‘;31&[] lrk hl::. abmlute dlscra:imn thmk fit {am[ i} IJ[.}J. LUE 1L11t§mg sw:h

| Redeniption of Sceurity

Prowsarto-pedee, {[lbi.th'gL. I COTMPrOmise 2y SeEur 1W wmlhur QT T hgwmg_
inmut} te the Seeurily oruny part of it; '

Covenants, Guarantécs and Indemnities

Power to.enter into bonid, covenanls; guarantéss, commitments,. indemniiics
and. crthaz‘ nhligations o 1lﬂh1[llil’,,h s hie shall think fit and make all payments
needed to effe::t rmmmm iy milsfy bll'i,h ubligations: a hablllrlcq, and

Other Powers

g
i
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‘pther: ohligatiens

L2031 Power to. flo-all such other things {inchuding electing to charge viilue:
‘added tax orotor treat qupph&q made by the Chargars as. b ble:
Csupipligs for the purposes:of value added tax) a3 muy seem. to-lim jo.
“beincidental or conducive (o Ay of the fimutions, powess, ‘?l:l;hunheai
Car diseretions confarred oriovvested i hiin or to be conducive Lo the
vealisation of all or any part of the Sec unl} and

i.i;if.lf?l.? Pawer 1o exercise any oit the above: powees on-hehalf of and in the
' cmdrng ol th;" hdrf.*ﬂi‘s {uotwithstanding “angswindingupy. 0F Aty
[’hdri;ur] wran hisown heliglt:

Tn-naking any saleor other disposal af: any of the- Eh:ﬁrged I’mpr.ﬂly OF ity mqumﬁmn 1¥
xertise ol their respectiver powers {Lmludmg a d!spcmﬂ by a RLL- WOr 1o any:
ary ot ‘Chargor or otlier body: curpmra 18 iy referred o i Tl 11.2.6), 4

“Receiver o the fxdmzmqtmnve Apent may aceepl ur iz by uf Ty T bf WHV af
g ¥ L A

consideration for such sale or other dispessl or acquisition, cash, shares, loun capital or
néludmg consideration fuctiating d::wrde o g deLUfELTlT Aupion
o ilerermined by a thied

profit or tatnover dnd considetation the amponl wheredl i€ (o

“party: Any such consideration may, i thought sxpetient i:uy thie Rr_u&wu or the

Administrative’ Agent, be nil or may be payable: or reecivithle in a4 lurip: surr or hy
mqsalmenm Any:contract for any. suih:sale, disposal vr acquisilion: by ihc Riceciverdr

the "Ldmmrstt ative: ;‘ﬁLEE[H may tontain wnfhtzun C*'Exuluchn;:, L rL:amLtlng} ihe pcwnnal
Tlighifityof the Recsiver o thi Adiministiatis

A pEL.

SHeceiver's Bempoeralion

‘Hvery Weceiver shall be emiilled to reasondble remunerations far his services ata rafe to be
fixed by agreement belween him amd the- Admmnttatwa Apent. {or, failing such
_"%gteemem o be fxed b}f th Adminis

strative Apent) apgropriate to the work and
responsibilitias nvelved upln thc hasiz of charging frow time to time - ddopted i
aceordance with his current prectice o the current practice of Tiis firnyand without bmng-__
ilmmd s] [he.: mttumum mli., 'a‘pn,ufler{ i ‘uectmn HJ,J{{’;) ot the Law of I‘mpe:ty At I‘?

Application of Moneys
‘Moncys received by a Receiver

Allmonieys veevived by atiy Receiver shall (sibject to the rights and claimy 6Cany person
‘having priorrghts theritn} be applied in the following order:

1300 in the pityment: ol thu:, costy; charpes and éxpenses: of and lT'lCldEtl’[El to - the
Reteiver s-appoiniment and the payment of ht:v. RTINS ration;”

A3E2 i the payment and discharge of any Habilities iﬁf.;un;i;'tl or pajuble by the -

Receiver whether on his-own ascounl oron bekall of e Charpors i the
exercige ol any of he powers ul’ 1ha Rmuwr meluding the wai&. wf rwh i
of th"l{ flal't of tiae Lo h atged: Pwpeﬂg, ini mprLl ol vvhn,h hﬂ leb Hppuinted:
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-;"'dl HIDTEYS: ﬁﬂrn titrit i6 time. lecewed g ricoyiered. b‘-,f the el

repularity on the

(303 in payment t the Adminisirative Apent for dppllﬂdﬂ(}]‘] in- acchidance with
Clitiise 3.2

The plmmmﬁ of this Clagse 13,1 shall take ellict o and by way of vination to the:

provisions of Section. EG?{E} of the Law of; Propurty Act- 1925 which pruvlmma a5 50
viried and extended shall be déened imcor fmratud herein as if they relatéd 1o 4 réceiver of
h: C]mrg«zd Property and oot mer::]}f a receives of the income: Eherem"

Al Muneys.

islrulivie Awent fim

the Clargors or from wny. parsmnz of PEISANS Em’blu T pay th:" anie e from. aiy Receiver

sur-ollerwise pursusant 1o this Debenture or - aL:mdanJ tn the credit of 4y account:af the
:'-C‘hargur&. witth the Adnnma!mlwe Agent which are the subject of an xe
_Admlmsmm'e Agent-ol any rght of apphcatmn conferred o tli
‘e this Débentire: s]m[l i applicd T.w the Administrative Agentin the manmr setforthin.
ihe (‘mdll Ayresinent.

i EJ\;r fhe
' I'%dmlmah rafive: Aﬂent

‘Prateciivwof Purchasers

Th profection gwen to purchasers fromy a inoitgagee in Sections Ti4-and 107 u[ the Liaw
af’ P‘I:upt,rl'i.- a %
Ay

;dea ing Wllh 511:: J’idlmmatslatm

il 1oy emsens: dmlmg with dn Administrative Receiver i Sectmn
a3y &h.:ﬂl} ;k]}ply eqm]ly to purchisers and any mhca persuns
ent or 2 Receiver and ng purchaser or other: persvn
dealmg with th, demlnlqtra}inm e’-‘ayunl orany Receivie shal] be bmmc[ tey-sell Ca-l‘ Lmiuaut.
whethier the dohl of the Admins Ative 'J"s.ganl or guch. Recoiver i exattise any b iy i
his- powers has adsen of becoms exercisable or be conviraed: withi any propricty o
part ol he: Administiative ﬁbml or-auch Receivir i such duﬁi!!‘igﬂ '

Powver of Attosngy

Upon the occurance and dtsrmg the conlinuines of an Everil.of Dhefdult, edch Chargor
hereby by way of sceurdty Tor the ]1ejfnrmai ce ol such Chargors: ‘ubligations wnder this
Dichentiire irrevocubly ='{w;£h:n the niganing of Section 4 of the Powars of Attoimey "Act

1271 Uppoints the Administrative Agent and any R@ccwm Jmmiy Al mvuﬂl]y o the

aliomey or attor neys: of such Clargoi and in ity game wnd otherwise on its behalf and as
5 acl and: deed 1 51 suil, executs;deliver P wat und dovall ;instE imerits; aets
and lhmga w ]1[-::}1 niay be rnqmru:l o1 whmsi thie aflomey shail cnnmdm ‘desirahin

15.L.1  fof earying oat any abligation imposed 6n $ucH Chargor by or pursuant to this
Debenture (including ‘the -obligdtions of such (’"hargur undu Clause - and the
statuwiory coiengng 1af‘ened toraryihat O lause‘] '

15,1 .1_: for ¢ HrTying any salg, Aeascror. othf:z dealitip whaltsoever by the Adminisitative
Avenl dramy Iimuvu infuo sffect:

15,13 or getting in all or any paitof the Charged Property: and




152

16,

R

16.2

{2

-Administrative. Agent shall; reasonahly concurrent]s
relevant LChargor a: cnp} of any dotumeits exccuted By the Adminisirative Alzenton
‘béhalf ol such Cha g pursuant to this Clause
deliver any. stich copy shall ot affect the Vah&n}f ofany sueh exercise or sny -such

I_'f?";.:_l!d.r jreneraltly fl;:lr_mﬁhlmg_ e *‘&t[nunrstmtwc Agent and-any Receiver (o arEreise:
he TespEClive powers, mnllunm&. wndl discretions conterred ot thein by or
pursuant i thiy Debeitlire or T law..

Each of the Admihistrative Agent-and any: Rccuw: shall huve full power to- delegate the:
power conferred on At or himy hy Clause 151 hut mo sush delepstion shall preclude the:

suh¥gquent exércise: nf quc%& powerliy the. Admmmtl&tl Vi A renf e the Rmmwr 1gelf o

hirmself or pse\ziude the Administrative.Agent ny Ehe RLLLWLI‘ fromy making g mhsﬂqueﬁt'

defegation thereaf to some- other prersan;any such ﬂL]CjTﬁ fibnmay-bo révoked by tlie
_ﬂtimm!.str’atwa ﬁ;gent-nt_ﬁw -E{_BL:EW-E;J_ at_a_li}' time.

Tach Chargor: whindl Taiidy dnd conlirimiall things dang by:the-attores in the exedcise dr-
puEp

Frid Lnsreiss of his powers,

In the event the Ad fTiIIIiéti’Etixfb'-'.-ﬁgfg'cll't.Eic’:féisﬁgftﬂﬁ power. ol attormey pranted herein, the
with such excreise, deliver to the

"[D‘r"tdl‘_‘d howevir, [hnl. the Tailors to

¥

doeumert.
FURTHER RIGHTS OF THE ADMINISTRATIVE AGENT
Effectiveness of Secariry-

The Sevirfty shill bt

1610 & ¢ontinuitg qecurlty for the Obligations and shall not be coosidéred:as salisiied

or discharged by eny intermediate payment or-seftlement ol the whula, OF “#ILY
part-ofithe E}b igations or any othier mattet or- [hm g whalyoever; and

i 12 in addition foand. mdcg)u’dﬂlr of and shall not-operate’ 50 as o prejudice or
'éﬂ‘bﬁ-ﬁ-'m‘_ rierpe i anyother secirrity which e Adminisirative Agent may m::nid
at any time for the Oblizations or ety uther obligations whatsogverand shall not
bhe afﬁ:cmd E'.iy any-release, re-assignment ur-discharge of such mhar security,

Ay release ordischarge of the Security or of any

dlaufhmgc atiy Chiargor Fom any linbility to the- Adm i
other moneys which may exist independently of this Dehenmlc

Neither the Sceurity NOE-any :cnmdv of th ﬁu&mlmbme Agent-in respect thersof strall
b memdaced by

1630 any unenforceability e invahidity of any other agreginent or dacunients or
162 any tme o indulgence fmanted W dny Chargor or aivy other persani by the

Administrative Agent o any vatkation of the terms-of the trust upon which the
Adminisuative: Apent-holds the Secunity br anyother act or thing whatsoever

32




16.4

18

19,

19.1

sueh. € harzar dr any ather-person being avoided of réduced

‘Afier-the LT

: _ gent to any %m,h jemﬂd‘ 'L:{E.Lpl iur a rLlLH.bL
ﬁ:.bl“l]]'.l'lEﬂL or dﬁcharge in accoedaiice with the provisions of Clause 3.2,

No failure on (he part of the Adminesirélive Agenl fo sxercise, or any delay on ifs part in
_exm ciqino ALY ﬂf thc r"‘ fhie pum s and rurm\:.hm pl’UVlﬂL o b}r 1113 ]_Jebenluru ot Lw W

?haH Ay qmgle o pama] E‘iﬁIC[ﬁi;f Uf anv 0[ ihL ﬁdmlmbimlm J‘igﬁné 5 Rjghis pri Ll‘udL
any frther or ﬂthe: SCTa m‘ ‘rhm ane nf hc Admmwtrﬂlm «"uwnt 5 Righh uu_mt,mgd

Avoidanece of Payments

Ay settlement, dischar ge o releass: hetween rfd} a: C‘hdmw arel (tﬂ (b Aulministrative
J‘kgem or any-of the Lmdus or-aty Receiver (the "Relevani Permn{s}“}l s-_half g1y
niditicnal upnn TH Hecuﬂty nr paytierit: oranted or nidde to the Relevant Pers '-11(<} i:lyi
by vitlug GF any provisions or
eneiments relating to-bankmptey, insclvency or I|quu[atmu for-the tme being in iurLL

: _dnd 111 Lhe event ui" ,‘:.LlILE'i 'aecuntv or pawnent hemg--qn-' avaided or redueed, -

L& i '._-ﬁc Relevant Peisans {q}
. uLh .':.-::Lunty ar mmlent fmm suish Chie por and from. tis
Sevuriiy. bubb:.,qumlly ag il sk sell! Gm{ﬁm dtsthdrrw arrelease-had notocourred.

Set-OFf 5}1_1;,;[‘ Cambination of Accounts:

and cduring ke continuance: of an Eventoof - Default, without
pre;mhu: to atry o thb}.lw Adrministeative fi;c,f,nl U any ol the Lendarq may have at %’m
or ih equity or otherwise; cach Chargorauthorises the Administrative Apgent or any of the
Lenders e ﬂfrf'.li‘if any credit balanet (o which suck Chd:j:,m is entitled on enyaccount
with the: Adwministrative Age;at o such Leiler i accordance vith Clause 13,2 {and onbr
at any tinie after the aecurrence and during the continuanée 'of an Event of Trobaull | hl.:
Administrative Agent. and each Lénder mayinake. such: dpphLHlH)n nulwnhhiandmf ﬂn;f
spr-;mfled maturity of-any: deposits: qianﬁmﬂ tor the credif
with the: Admmlsu‘utwe Agant and/or, a5 the case may
J‘Ldmlmb, T we Agvﬂﬂ?‘ andior; 84 the: Fase ma}.-' ha 1|f:"'m{:c'§'u _ [ .
the motifes standiag b thie credit of any such acconnt st othm Cum:nuts 48 may be:
nessssy loeffect-such ﬁpphmtmn} Neither the: Adminisirative: Agent porany ofthe
Lenders: bhdll b ubliged 1o exeroise dny fight givento it by this Clanse 18.

Payirien tsyvithiout deduclion

: ofeceived by the Administrative Agent hereunder shall be veceived fif full
Wilhﬂ L ar.hj,f set-aiTor counterclaim by the Chargors-and free and clear of and without: any
deduction. ur wilkiholding for uron account of any. present or fukure ncome or f‘it]‘lEl taxes,
TEvics, |mpmia, dul,]u, charges of mllﬁmidmgq of any nafure u.fhatr;oever
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21,

feceipt be requn ed.orthe Adminisirany
“account of t

wnder ligense: gtgzﬁam';n 5
;Lnjuvmﬁnl “shall ML, i conneclion with

the Adminidinalive Agomt’s agrom :
Tiebeniurs aresubject 1 the mights o such: 1ICE:|‘.|'§EG'-‘:. and disteihuteivs to- distribiite, thlbli

abilips B

I thse-event that any stch dedvetion or wnh_huldlny from any payment for'the-aceount of
the Administrative Agcit or other receipt’ hereunder shall, o respeet of such payment or
r‘f'i;mnl bhdll b rc.qulra*d o make any paymenton
each cise nadirany prasent or Tuture Taw of regulafion or practice, then:
the Ch argors shid] Forlhwithpay to the Administrative f’WEr‘IE such addifional arowits a5
will result in-the: receipt or- selention by the Adminisimative Agent of the same amourit
which would pihicrwise have been recéived or vetained By it pup suant hereto hiad no such.
deduction, withholding or pdymam teen fnade,

¥

Subsequent Charges and New Agcounts

1 the “Adminsiralive '5’\;;,{,111 shall atany. lime reccive or be deetned to Have. received
‘notice ol any-Seenrily: Interest rﬂffm%mf_, the wholeorany pad of the: sl hay gﬂd I"mpﬁaty B
3*1;‘1},* assignnienl or lrrmafwr ihL,In__u[ whicli s prohﬂwtcd by [he serms at this Debeutre:

shi- Administeative Ageni miay open 2 new account o accounts. for the. Chargons iniis.

"Emﬁké";'; aritl

it the- Administrative Agent does not in et OPCIany: such new aeeount, then unless it
‘gives expreas:. Wr 1tte,11 natme sto LhL, i:bdl’j:,l:}{h lu ihL mniwry it whﬁll bL ttcated ag if it h*art
infa : i g &
-.thwl;, rLLu‘r‘ui bLIL]‘I nL'i-EILL, arie] ’rmm quﬂ}i A :md uﬂlf:_ :

_ublt e'xpi?e.és u :

Shdll bt_ E,l%*l.ﬂ. lU Lhtw C’fmrguf% all pa_‘.muﬂ:ﬁ sl;, oron. hchalf ﬂf tha {,hargnh 1::} mﬁ

MISCELLANEOUS

Quiet Enjovient

oty

The Administrarive Agenl ru;,k_nwﬁr'lbdgt,h (bt 1ly Sceurty hercunder is subyjecr wi-the
tights of Quict Ei j'D ','TﬂEﬂt Uf VALGNS licemsies {whmh AT L Alflhd ax ot any Cliarg ,gm}
il di=irit bt aridicy T'Jlsinhutimz ﬂ«gueemenm whethcl
existing: on The -dule hereof or hereatier L}(Ltllmd For purposes- hmanF “Qiuict

0 '-mch licetisees arid dlstnhumm
in iha {o]haeml under this

andfur exploit the applicable Hem of Product licensed to. them, and to receive prints or

_lm'n, wcéess o preprind matceial Cin o connection thcrewnh and that even if the

dsirative Aenl stiall Becorie. ihe "nwa:er of the i nllatem] in case ol i Bveni'of
-I}Lfauh ihe Administrative Agent’s nwne;qhap rights shallbs sub;ccr tei the ng,htb of suid
lizensees and distibutors, provided thatsuch licensee ot distribuilor shisll not be in deiuli
umlur Ahie relevant license or Distribution Agreement, and prmmu:l Further that, cxcept
: i“m't:h ahﬂve the Admmhtz ative Ageit shall. not b "1espu11mbfc for any lmi:lllll‘vr fiig
ation of any Charedt or urider any such licénse ugrébment - or Distdbution
Hppesment.




21,2

Tad
e

B
L

wd:
Foi
[t

B
N

¥l
i

“The: Admitnistrativi
“gratits to éach Chargor 4 lisenve; revocable only in accordance with Clanse 21.3, to-enter
initoand pezfmm itg r::lhligmmm pursuent o the Distiik

‘The Adoring

CAllibe costs and expenses [mL!udmk any-tax liability and redsonable fegabeos

Awent fon belialf of itzelf, the Issding Bank and the' Lendars) Heiehy

[ tion Agreements to the EXtELt
permitted by thi ferimis of (he Credi f‘agmemeni aivd. thiz mhq Colluleral Diocuments.

The: Adminisiralive. figent may terminate the Beence granted porsuant o Clavse 21,2 .

ipol of 4f dny tinge wfter the hapnemng of st Evedt of Default without notice to the

Char gor and without §;;4bl11t‘v’ forany lass Ew}mt}m ar ool due o negl]gence} o 8Ny Cusls
m? ANy kmd

Provisinns Severable und Pirtiul Tnvalidity

4 ey L, any provision heveat'is or ELLU]’:Ii"':":'"E.lbgll invalid or inenfoiceable inany
et forany of the security ntended o be cruted: by or pursuant to this Tehenture ] Is

_-*néﬂ‘ etive) unler the law of any Juesstiction; csuch llegality,  inwvalidity or
aneiforeeahility shull-not alfect:

the legality; validity or enforeeability of the remaiing et mmmm o the electiveness of
any ol the rem’umng Secutity under such law;or

the: legality, validity or enforeeability of suth pmwbmn fir the Ei‘fEEtWE:HE"SH of gualy
Secumw undm the Taves ol a1y otnm juti%dtt‘.fiﬂl‘i

Assignment

rative Apentshall have & fall and anfeticred: right td assigil the whnle ar any
‘hianéfit of this Drebenture: The:Adrainisteative Agent shall be entitled to-
%'mg:u art-any- infor mitlun coscemning the: Char rg0rs 1o any Successuror pruposed Successoir
or to any person who muy otherwise enter into contraclual relations with this
Administrative Agent in relalion to Uiis Debséutuee i accordanie wiih the provisions of
thiz Credit Agreement;

part of the

Nolices

E'-Lll notices, demandtx ar athér wmmmumtmns 1e~quu et be: pwm hercunder shall be
glven in dmmdanﬂe with The. lerms. of Section 101 of the ericnt, provided
el w copy: of each noties; demand dr oilicr CoTHmunications iy Chiry wor shull
also be gent lo-such Chargors s registered office as: set: forth i the lrﬁmducwr} clinses:
fierero.

Costs und Expenses

cach Case; vulue added tax aranygtnilar L L;lf";ﬂ'b':ﬁlﬂ ar. ns:halgeahh, n respeet lht:r{ UE _

Aneureed by the Administr ative Ageni:

251D incthe negotiation, preparation and -exeeution: ol this Debenture and the

‘wonmipletion ol the transaélions contemplated: Iir_tmn,




255
[

[P
A

2.

Jinthe cxercise of any m;ﬂw Tights, remeilics and powers conferred on thic
hr:lm[cils,Tmtm Agent Ew ths Dmhmtut ot ift the ]Jﬂlf&!?.l‘lﬂﬁ ur-enforcemerit. of
any ﬂthF sciunty foroe Euarmlm in respeci ol the Obligalions or in connection-
with any procesdings instinied hy o pambl the- f‘tdmmhlr..tlahc Agent in
Jelat:nn o The title ta the whol.orany part of the Charged Pro;ju,ri‘v aiid

Pid
£,
i
Fadt

2513 asw consequence n[ taking: ar Emldrng the Security oriny claims o proveddings
i relation: ther et Or 1o .aiiy af the If"h:arj_rc,d Property,

shall Be: relmhursu.l by the Chargors fo the Adminisindtive Aeent on demand on a full

mtiummt} haqm aml bhdll cuu}r mtemsi fmm the: datL ol such deme_iué unlilso l'EllTlhlII.b{..d

The: Chargurs haiehy agrii g o pay: all stamp. registration. dod other tawes 't whicli ‘this.

Déhentirs of iy Judament piveit i cottiection herewith is or al anytime may besubject
ahd shall indemnify the Adminisirative Agent against any labilitics, -costs, claims and
expenses resulling from any [inlure to pay-ar L'§L.1&‘-‘ in.paying any such tax.

Thecostof the € hnrgms cotmplying with sy of its obligations-wnder this Delientipe Hhﬂﬂ
b hum»e “w‘ﬂlﬂ]}f by the Chargors.

A Receiver's bi .ar:rézﬁiﬂn' :

Any liberty or power which may ha.'.mxcrclﬁed o atly dmemunﬂilml whmh ntay be inade
hefeunder by any Reveiver may, gibject 1 ' '
Fugresment; be CXLITISG
any obligation to arve

AS00E themtnr
Perpetuity Period

The perpetuity pu.,nud undear the mle s paihst. pezpetujtscs 1l d]:)].’]l Heahle hierete; shall hethe
poriod of el ght} years. from the datz ol ihig Lred tiABreement,

Oither Security

~The security constitited by this Debiniure is additiotal to [and swithent pr&jud?t‘.ﬂ fir} a1l _
Cwidl any Gther. Sty held by flie Administrative: f'u:,anl fon the benelil of #tsalf, i
Assutng Bank aeid 1he L.blldEJS (o amy ol them):forall orany nh]matmn rmdfm liah Jitiey
‘ol the Chargar fo stich parsans { andiorany of thetii) i all and any G that security sy
bt enforced (in arcordince with iis lermis and applicabls law} in such -order as tie.
‘Acministrative Apcnt shall determine i its di:lm%utu. diserition,

LAW

' L_ﬂ W

_lhﬁ Debentore shall he govemed by, and shall b constnded Tnscéirdiance: wﬂh En;_,hsh-

1:m
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A5

ik,
e

~Adniinistrative - Assiit’ may - take PO

Junisdiction and each Cha

Eaoh ol the Chargors
siminans, order, judgrnent oy ather procisy 1seusl ot o o
‘i connection - with any IHDGE"tdIH s in-Lngla id and Wal

ol 1g

.Thf:: j‘uﬂmm

Adurisdiction

For the exdhisive beneiit of the Administrative Apent, cach Churgor irrevocably apgrees.

“that the courks of Etialand ara to hiavie nun-cxchusive jurisdiction’ to sertle any dispiites

which may srise ot -of "or i comuection with this Debenturs:  In addition, the
silingzs i respect af  any such dispule
toeach Charror in any competent Court of any, othicr cinmpetent:
raor submity 1o the nbn-exeluive jurisdiction. ol el sich

("Proceedings"} agains

LTt

revocably agmLa thiat-any Elhaith foriit a‘.‘-"‘.f'lécﬂ

wllectively served on it in connechon wm‘ such proceediigs I:w SEIVIGE UM J.I::. [wmimui

"ﬂfhm

En’fbrc'émmt'

Each Chargar jitavocably dgrees [hut s judigment in any . Proceedings brought in-any
eompalent tourt shall he:conelusivi and Binding npon-such Charger and may becatoreed.

whethicr d@gainst. properly, wysels o0 mhuru i8¢ Emmaevew in the courly uj any nther

-'rumdmmn

Waiver of Rights:

Tor the extent not prohibiled by apphcame Jaw which camnol bi deml {:ﬂch Char gm"
herghy wawas‘::and cow_,nanl,ﬁ f}]at |t Wik | Jlnt a';s:-rt (wheihur s p
'm"'-*.e} .;mj'

actiom, or cause
matter hereof or any CUI] ter al Dncuﬁmm it mc:h CHse wht,lh»r e EXiES

fgor haraa[lt’r'

_ansmg ar whc,,lhu' m eantact or: im‘t or Dthelw.aac, }'a-::h Fheﬂ ym acknm!e lﬁdg{:s hdi 11

1%1}"11'1}:, aud WIH n,,lj,sr in it mg 111t@ thls Dubt nture and Gny _ﬂ’lea ﬁ.mdamantﬂl dcu umunl, :
tt'a‘mw -A_;gent mav fle L un}:'mﬂl wumwpai‘t ora. cnjw ﬂf t]ns Cidum with

-Li’abi]i,ty”tn Third Parties

'Em.,u;‘ll i the case of the lesuing Bank aned the Lenders [m any-of t1em} il person wlio 18
nista party to this Debentore has nol o

st unier the Conitracts {Ihgbza ol Thinl Partics)
Act 1990 to enforce any term ol 1hiis DLbEl’llUIE {hat this does ot alles ALy Aghtor

remedyafa third party wiich exists or s svailable apart from that J‘LLL}




N WITNESS whereof this Debenturi hias been exceuted ‘a5 a Deed by the Chargor and has been
signed by or on behalf of the. Administeative Agent (for the benefit of itself, the Issuing Bank and”
the Lender sj_,_am_:l is intended to be and { i8 herehy dqhvm ed on the date first above written.

THE CHARGORS

INTERNATIONAL LIMITED

(Director)

in the presence of:

CHIS Carigron Wckanna Hakiarms mswang e

_Cnnnm Plate:
B CAvGn stmal;
it - L:cmdun
witness ’&“ AAALL C Wﬁﬁﬁr\j
ok Cpy
Exetited aga Deed: bji ¥
CONTENTFILM: __) :
E’RUUUCTIU‘NS LMED Bt
3

(Director)

in the présence of

195 Eatraran M:N@n fiss Mabisrre O n i1
Canatn Pt Rma ¢

78 Carnon Srest.

Longan

i’%w&_ﬁ mw FCan &aF

33




Txocuted asa Pecd by
'CIDNTEWTFILM PICTURES:

L5 Cam rener A ;
e ca H:?; MEKErme Natarro ﬂ!swn_ﬂg L

o § .._;;. ?aca.mmsh‘m’
willless )ﬂ;ﬁ e <8 CH— %M égimmw
bt Cetagy |

Exceuted as g Deed by
CONTENTFILM MUSIC
LIMITED

Camnon piace, oA Nabiito Olswang Lip

Aawso CAHTTAN - fgmersio
k%ﬁhﬁ{:ﬁ%{-‘i‘ b

WINess

39




Executed asa Deed by
CONTENTFILM RAINBOW
LIMITED

m&m
Canmon ﬁ:mn MeKeins: Nabarro Oliwarig L1

¥E Cannicn 5“ it
Loy -
Fﬁdﬂw

azﬁ*tah -:»—Hﬁ'\

‘Executed as a Deed by
CONTENTFILM TIIE SEA_
£ EHANGE LIMITED

“CVES Camierng _
~Eannon Flage,. Mekenita Nabareo ‘Diswang e
“FELCannon stmm

London -

“ECANGAR

4D




Executed as a Deed by
CUN !' N’E FILM JELLABIES

e, t?, s K

viraaiine

En tﬁﬂprwunce G‘f‘

WINSES .o s

CH5 Cameion Mekenna Nabaro Oliwang LLP -
Canno Placa,’

; i} 'Canmn St
tonnzn oa,

ECAN gAF

Eannﬁn Hafg N&bamﬂmw
ﬂﬁdﬁn
_El"a:m EAE:
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Executed a5 a Deed by ¥
_EE} TENTEILM BELP LIMIT D)

5 €045 Cameron Mckenna Nabayre mmang h
/%wﬂ C qu;\) TGS,
Lot e

Execated as a Deed by
CEI"JTENTFILM

J
‘
S LIMITED. )

(Dirscto

in the presence of:

: ; CAES Camibron Mckenna Mabarmo Oliwang L1
vitness A f'h j\j Canngi Plars, naa Ofiwang L
Wxﬁ f ; E 5 78 Cannaa Strost,

Lomdon
ECAW BAF




Excculed a8 a Deed by
CONTENTFILM WHEELS
LIMITED

in the presence of:

- CHAS Carsiavest Wickarin Wabaimo CHewrang (LR

_Egr:mn Piane,
\ w«mh AN E
“:medﬁ‘f'

;‘%fﬁlﬁ%;;? M:Kﬁ“ﬁa F*ﬂhﬂl"fﬂ M e -
78 o

| Lmdmmn Straut,

Tgceuted s a Docd by EGAN 6AF

C BNTENTFIL\’I UK

AR Cararon Mcﬁqnm Nafmrm ﬂiswang Lif
Canron Place;
78 Laimen Sm.bel;

witnesss e T
Pord CHRd  mion’
ULl
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Executed as'a Deed by

THE FEATURE FILM
COMPANY LIMITED
by

CERTEEEY TR LY LS

{Director)

i the presence off

witness Mﬂ(m C H‘;T & N
“ﬁktfﬁw“

‘Execuifed as a Deed by
CONTENT MEDIA®
cO R]:"‘URATIC}N

WURL'”W DE

e it e e ]

.............

Powee Cave

CME Cameron MiKenna Naliaro Olswang ILD:

Cannon Placs;:

:_?E €anmicin Sml,'

CMIS Gameron Mckenna Nabairo Dlma&g i
Cannon Flace,. _
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Executed as g Deed by
Cﬂﬂﬁ LT MEDIA CAPITAL

(O R S )

in'the presence of
EMS Cameron Mokenna Natiars Oliwaiia (P
78 Canincir Stesiat,

wnm:.bs

Avane CHITAN
S e
Executed as a Deed by

NTERNATIONAL

g Camerm‘i McKenm Habare ol
Cannon Placs e P

?!E Cannnn S[met,
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Executed as o Dead by
E(]NTENT MEDIA

g

: CMS Camamrt fickenna Habaro. Dls,wa.ng up
Lafnon-Face,

78 Cannoh Slmm,

o L ningéuy

M Ecan saF

Executed 48 a Deed by _
FIREWORKS ACQUISITION

CIE Camigran ek eiing Na‘harnﬂ Clhwang [FE 28
Canhinn: Flace,

FE Cannion Strest,
.. Lo
~BCAN GAF

CHS Cameran-Sekenna Nalharro Dhswang LI
Cannon Plags;
TH Cannar. Striat,
) Lowdion - -
[ ECAM BAF
ﬁww@ Ct WM\J :
{Z;}D(.J S D
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THE ADMINISTRATIVE AGENT (for itself, the
the lssuinig Bank-and the Temders). '

Exéecuted a5 a Daed by
SUNTIRUST BANK .
s Admindstrative Agentacting

i the presence ot

Wittiess signatirs:
Witess name

Wilnuss address;

i e 5




