COMPANIES FORM No. 395

Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in

CHWPO000 \
respect of each register entry for a mortgage

Please do not or charge.

write In

this margin Pursuant fo section 395 of the Companies Act 1985

Please complete

;eg‘;zy}‘ pt;e erably To the Registrar of Companies For official use  Company number

nvackvype. of _ (Address overleaf - Note 6) : T

bold block lettering g E ; 3408170

Name of company
"imsertfullname L7 A) | IANGE ATLANTIS RELEASING LIMITED (the “Chargor)

of Company /

Date of creation of the charge

/ 4 September 2008

Description of the instrument (f any) creating or evidencing the charge ote 2)

/ Second Lien Debenture dated 4 September 2008 and entered into between the Chargor and the
Collateral Agent (as defined below) (the "Debenture”)

Amount secured by the mortgage or charge

See Appendix 1 attached

For definitions used in this Companies Form 395 see Appendix 3 attached

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

Credit Suisse, Torento B@_llch of 1 Canadian Place, Suite 3000, P O Box 301, Toronto, Ontano,
=— T =

Canada as agent and trustee for itself and each of the Secured Parties (the "Collateral Agent™)

O/ revmc e e T oo

Postcode | M5X 1C9

Presenter’s name address and For official Use (02/06)
reference (if any) Morigage Section | Post room

*LHKK33EQ"
LD3 31

Latham & Watkins,
99 Bishopsgate, London EC2M
3XF, Attn J Parkin

WEDNESDAY

24/09/2008
COMPANIES HOUSE

Time critical reference
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Short particulars of all the property mortgaged or charged

Please do not

See Appendix 2 attached wnte n
this margin

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

Particulars as to commission allowance or discount (ote 3

A fee 1s payable
Nil

to Companies
House in

respect of each
Signed CMCI" " %‘-S Date 23 September 2008 reg?;:;emry

for a mortgage

On behalf of [eernpanyl{mortgagee/chargee]t or charge
{See Note 5)

t delete as
Notes appropriate

1 The onginal instrument (If any) creating or evidencing the charge, together with these prescnbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days
after the date of creation of the charge (section 385) If the property 1s situated and the charge was
created outside the United Kingdomn delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and If dispatched with due diligence,
have been received in the United Kingdom {section 398) A copy of the instrument creating the
charge will be accepted where the property charged s situated and the charge was created outside
the United Kingdom (section 398) and 1n such cases the copy must be venfied to be a correct copy
either by the company or by the person who has delvered or sent the copy to the registrar The
vernfication must be sighed by or on behalf of the person giving the verficatton and where this ts
given by a body corporate it must be signed by an officer of that body A venfied copy will also be
accepted where section 398(4) apples {property situate in Scotland or Northern Ireland) and Form
No 398 1s submitted

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

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

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

(b} procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return  The rate of interest payable under the terms of the
debentures should not be entered

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

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

6  The address of the Regtstrar of Companies 1s- Companies House, Crown Way, Cardiff CF14 3UZ
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APPENDIX 1 TO COMPANIES FORM NO. 395
COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED
COMPANY NUMBER: 3408170

Page 1 of 1
Amount secured by the mortgage or charge

All money, obligations or iabilities due, owing or mcurred to any Secured Party b redit Party
under the Second Lien Credit Agreement and any Credit Document (as defined in the Second Lien
Credit Agreement) at present or 1n the future, whether actual or contingent, whether incurred solely or
jointly with any other person and whether as principal or surety, together with all interest accruing
thereon (both before and after judgment) and all losses mcurred by any Secured Party 1n connection
therewith, except for any money or lability which, 1if 1t were so included, would cause the
infringement of any of sections 151 to 158 (inclusive)} of the Companies Act 1985 (and for tlus
purpose, “losses” includes losses, actions, damages, claims, proceedings, costs, demands, expenses
(including fees) and habilities) (the “Secured Obligations™)

ON ANy Reet0
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APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 1 of 8

Short particulars of all the property mortgaged or charged

1.

1.1

1.2

1.3

1.4

1.5

CHARGING PROVISIONS
General

Subject to Clause 3 16 of the Debenture (as set out in paragraph 1 16 of this Appendix 2) and
the Existing Charges, the Chargor with full title guarantee and as continuing secunty for the
payment, performance and discharge of all the Secured Obligations has charged in favour of
the Collateral Agent (or, 1if the Collateral Agent so chooses, 1ts nominee) the assets set out in
Clauses 32 to Clause 3 12 inclusive of the Debenture (such Clauses being set out n
paragraphs 1 2 to 1 12 inclusive of this Appendix 2)

Property
The Chargor has charged by way of

(a) second legal mortgage, the Property now belonging to it and descnibed 1n Schedule 8
{Property) of the Debenture (of which there 1s none at the date of the Debenture) and
all other Property now vested in the Chargor, and

(b) second fixed charge, all Property now vested in the Chargor and not effectively
charged by Clause 3 2(a) of the Debenture (as set out in paragraph 1 2(a) of ths
Appendix 2) and all Property acquired by 1t after the date of the Debenture

Investments

The Chargor has charged by way of second fixed charge all of the Chargor’s right, title and
interest from time to time 1n the Secunties and, 1f and to the extent not effectively assigned by
Clause 3 13 of the Debenture (as set out 1n paragraph 1 13 of this Appendix 2), all Related
Investment Rights

Intellectual Property

The Chargor has charged by way of second fixed charge, all of the Chargor’s night, title and
interest from time to time 1n Intellectual Property, this shall include any Intellectual Property
specified 1n Schedule 2 ({nteliectual Property) of the Debenture (as set out in Appendix 4 to
thus Form 395)

Licences

The Chargor has charged by way of second fixed charge, all of the Chargor’s nght, title and
interest from time to time n the Licences and all deeds and documents from time to time
relating to the Collateral and the nght to recover and receive all compensation which might at
any time be payable to it in respect of such Licences, deeds or documents

LO449937_1 DOC




APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page2 of 8

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

Goodwill and uncalled share capital

The Chargor has charged by way of second fixed charge, all of the Chargor’s nght, title and
mterest from time to time in the goodwill and uncalled share capital of the Chargor

Policies

The Chargor has charged by way of second fixed charge, 1f and to the extent not effectively
assigned by Clause 3 13 of the Debenture (as set out m paragraph 1 13 of this Appendix 2),
all of the Chargor’s night, title and interest from time to time 1n the proceeds of any Policy
Equipment

The Chargor has charged by way of second fixed charge, all of the Chargor’s nght, title and
mterest from time to time in the Equipment (of which there 1s none at the date of the
Debenture)

Receivables

The Chargor has charged by way of second fixed charge, all of the Chargor’s nght, title and
interest from time to time 1n the Recervables, to the extent that they are not subject to a fixed
charge under any other term or provision of the Debenture or assigned pursuant to any
paragraph of Clause 3 13 of the Debenture (as set out in paragraph 1 13 of this Appendix 2)

Bank Accounts

The Chargor has charged by way of second fixed charge, all of the Chargor’s nght, title and
mterest from time to time 1n the Bank Accounts and all monies (including interest) from time
to time standing to their credit

Pension fund

The Chargor has charged by way of second fixed charge, any beneficial interest, claim or
entitlement 1t has 1n any pension fund

Floating charge

The Chargor has charged by way of second floating charge all of the assets and nghts of the
Chargor located in England and Wales, both present and future (save insofar as any of the
same shall for the ime being be effectively mortgaged or charged or assigned by way of
securnty under the Debenture)

Assignments by way of security
Subyject to Clause 3 16 of the Debenture (as set out 1 paragraph 1 16 of thus Appendix 2), the

Chargor with full title guarantee and as a continuing security for the payment, performance
and discharge of the Secured Obligations has assigned absolutely (in each case to the fullest

2
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APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 3 of 8

extent capable of assignment) by way of second ranking security to the Collateral Agent all of
its nghts, title and interest from time to time 1n and to the following assets

(a)
(b)
(c)

the proceeds of any Policy,

the Related Investment Rights, and

the Contracts

1.14  Application of Schedule Bl to the floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charge
created pursuant to Clause 3 12 of the Debenture (as set out in paragraph 1 12 above)

1.15  Conversion of floating charge

()

(b)

L0449937_1 DOC

Without prejudice to the Secunty, the Collateral Agent may by notice 1n writing to
the Chargor convert the floating charge created pursuant to Clause 3 12 of the
Debenture (as set out 1n paragraph 1.12 above) with immediate effect into a fixed
charge as regards all or any of the Collateral specified mn the notice

W

(1)

at any time after the occurrence of a Declared Default and which 1s not an
event described in paragraph (b) below, or

if the Collateral Agent reasonably considers such Collateral to be in danger of
being seized or sold under any form of distress, attachment, execution,
diligence or other legal process or to be otherwise 1n jeopardy

The floating charge created by the Chargor pursuant to Clause 3 12 of the Debenture
(as set out 1 paragraph 1 12 above) will (in addition to the circumstances 1n which
the same will occur under general law) automatically be converted with immediate
effect without notice mto a fixed charge as regards all the assets subject to the
floating charge

@

(W

(1)

on the convening of any meeting of the members of the Chargor for the
purposes of considering any resolution for 1ts winding-up, dissolution,
compromise, arrangement or reconstruction, or

when the Collateral Agent becomes aware of any party petitronung, filing or
making any application for an adrmunstration order to be made 1n relation to
the Chargor and such petition, filing or application 15 not frivolous or
vexatious and such petiion, filing or application 1s not discharged, stayed or
dismissed within 14 days of commencement or, 1f earlier, the date on which 1t
15 advertised, or

on the making of an order by a competent court or the passing of a resolution
for the winding-up, dissolution, admsmstration, compromise, arrangement or
reconstruction of the Chargor or the appointment of any receiver,
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APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 4 of 8

1.16

admimstrator, adrmmstrative receiver or any simlar officer 1n relation to 1t or
any and all of its property, assets or revenues, or

(v) upon any person taking any step with a view to levying distress aganst any of
the Collateral or any judgment creditor taking any step with a view to
enforcing against any of the Collateral a judgment obtamed against 1t whether
by a warrant of execution, wnit of fien facias, garmshee order, charging order
or otherwise, or

(v) tf any other floating charge created by the Chargor crystallises for any reason

(c) The giving by the Collateral Agent of a notice pursuant to Clause 3 15(a) of the
Debenture (as set out in paragraph 1 15(a) above) mn relation to any class of the
Collateral shall not be construed as a waiver or abandonment of the Collateral
Agent’s nght to serve simular notices 1 respect of any other class of the Collateral or
1ts other rights under the Debenture or any other Credit Document

{d) On the giving by the Collateral Agent of a notice pursuant to Clause 3 15(a) of the
Debenture (as set out in paragraph 1 15(a) above} or the conversion of a floating
charge 1nto a fixed charge pursuant to Clause 3 15(b) of the Debenture (as set out 1n
paragraph 1 15(b) above), the Chargor shall, at 1ts own expense, execute and/or
deliver such documents 1 such form as the Collateral Agent shall requare in order to
perfect such fixed charge

Removal of impediments to charges and assignments

To the extent that any nght, title or interest 1n relation to the Collateral 1s not capable of being
charged or assigned as purported to be charged or assigned, as the case may be, pursuant to
the terms and provisions of the Debenture the Chargor shall to the extent such impediment
relates to an asset, nght, title or interest with a book value or fair market value 1n excess of
C$1,500,000

(a) promptly notify the Collateral Agent of the same, and

(b) use all reasonable endeavours to obtamn as soon as reasonably practicable any relevant
consent to such assignment or charge or to otherwise render the same capable of
assignment or charge

Pending such interest becorming capable of assignment or charge, the charge or the
assignment purported to be effected by the Debenture shall, without prejudice to the
provisions of Clause 3 9 of the Debenture (as set out 1n paragraph 1 9 above) n relation to
Recervables, only operate as a charge or an assignment (as the case may be) by way of
continmng security of any and all proceeds, damages, compensation, remuneration, profit,
rent or income which the Chargor may denve therefrom or be awarded or entitled to 1n
respect thereof, 1n each case as continuing secunty for the payment, discharge and
performance of the Secured Obligations Forthwith upon receipt of the relevant consent, the
relevant nght, title or interest shall stand charged or assigned to the Collateral Agent under the

4
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APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 5 of 8

1.17

1.18

2.1

2.2

relevant provisions of Clause 3 of the Debenture (as set out 1n paragraph 1 above)} and the
Chargor shall

(1) promptly notify the Collateral Agent of the receipt of the relevant consent,
and

() if required by the Collateral Agent, forthwith execute a valid fixed charge or
assignment (as the case may be) in such form as the Collateral Agent shall
require but on terms no more onerous that the Debenture

Existing Charges

(a) For the avoidance of doubt, no provision in Clause 3 of the Debenture (as set out 1n
paragraph 1 above) shall have the effect of creating first ranking or second ranking
security over the assets secured by the Existing Charges

(b) The Chargor has undertaken to the Collateral Agent (1) to notify the Collateral Agent
promptly upon release of any of the Existing Charges, {n} to grant secunty to the
Collateral Agent over the assets secured by the Exasting Charges promptly following
the release of such security on substantially the same terms as the Debenture, and (1u1)
to grant a third ranking Secunty to the Collateral Agent over the assets to be secured
by the New Rent Deposit Account at any time after the entry mto thereof upon
request of the Collateral Agent (acting reasonably) and on substantially the same
terms as the Debenture

First Lien Debenture

For the avoidance of doubt the satisfaction of an obligation by the Chargor under the First
Lien Debenture will be deemed satisfaction of any equivalent obligation under the Second
Lien Debenture

DEALING WITH COLLATERAL
Negative pledge

Subject to the requirements of the Existing Charges and the Permutted Liens, the Chargor will
not create, mcur, assume or suffer to exist any Lien upon any property or assets of any kind
(real or personal, tangible or intangible) of the Chargor whether now owned or hereafter
acquired except as permutted under the terms of the Second Lien Credit Agreement

Dealing with Collateral

Notwithstanding any provision of the Debenture the Chargor 1s entitled to deal with 1ts
property or assets of any kind (real, personal or intangible) in any manner it sees fit (1) i the
ordmary course of business and (1) except as prohibited under the terms of the Second Lien
Credit Agreement

FURTHER ASSURANCE

L0O449937_1 DOC




APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 6 of 8

5.1

(@) The Chargor will execute any and all further documents, financing statements,
agreements and mstruments, and take all such further actions (including the filing and
recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which the Collateral
Agent or the Required Lenders may reasonably request, in order to grant, preserve,
protect and perfect the validity and prionty of the secunty interests created or intended
to be created by the Debenture, all at the expense of the Chargor

(b)  Except with respect to which, in the reasonable judgment of the Collateral Agent
{confirmed 1n wniting by written notice to the Chargor), the cost or other consequences
(including any tax consequence) of doing so shall be excessive in view of the benefits
to be obtained by the Secured Parties therefrom and subject to applicable hmitations set
forth 1n the Debenture, 1f any assets (including any real estate or improvements thereto
or any interest theremn, and for the avoidance of doubt, excluding any leaseholds or
improvements thereto or any interest therein) with a book value or fair market value 1n
excess of C$1,500,000 1n the aggregate are acquired by the Chargor (other than assets
constituting Collateral under the Debenture that become subject to the secunty under
the Debenture upon acquisition thereof) that are of the nature secured by the Debenture,
as the case may be, the Chargor promptly will notify the Collateral Agent, and, 1f
requested by the Collateral Agent, the Chargor promptly will cause such assets to be
subjected to a Lien securing the Secured Obligations and wall take such actions as shall
be necessary or reasonably requested by the Collateral Agent to grant and perfect such
Liens consistent with the apphcable requirements of the Debenture, including actions
described 1n clause (a) of Section 9 13 of the Second Lien Credit Agreement, all at the
expense of the Chargor

CONTINUING SECURITY

The Securnity shall remain 1n full force and effect as a continuing secunty for the Secured
Oblhigations unless and until discharged by the Collateral Agent and shall extend to the
ultimate balance of the Secured Obligations notwithstanding any intenm or intermediate
payment, discharge or settlement of account or other matter of the whole or any part of the
Secured Obligations

POWER OF ATTORNEY
Appointment

The Chargor, by way of securnity, has urevocably appointed the Collateral Agent and the
persons denving title under 1t and separately any Receiver jointly or severally to be its
attorney or attorneys for them (with full power of substitution and delegation) and 1n the name
and on behalf and as 1ts act and deed to sign, seal, execute, deliver, perfect and do all deeds,
instruments, acts and things which may be required

(a) for carrying out any obligations imposed on the Chargor by or pursuant to the
Debenture where the Chargor has failed to perform such obligations and following the
occurrence of a Declared Default,

1.0449937_1 DOC




APPENDIX 2 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 7 of 8
{a) following the occurrence of a Declared Default, for carrying any sale, lease or other
dealing by the Collateral Agent or Recerver into effect,
(b) following the occurrence of a Declared Default, for conveying or transfernng any
legal estate or other interest 1n land or any other property, and
(©) following the occurrence of a Declared Default, for getting 1n all or any part of the

5.2

Collateral

The provisions of Clause 14 1 of the Debenture (as set out in this paragraph 5 1) shall take
effect as and by way of vanation to the provisions of sections 109(6) and 109(8) of the Act
which provisions as so varied and extended shall be deemed 1ncorporated 1n the Debenture as
if they related to a Receiver of the Collateral and not merely a Receiver of the income thereof

Ratification

The Chargor has covenanted with the Collateral Agent and separately with any Receiver that,
on request, 1t will ratify and confirm all secunty agreements, documents and acts and all
transactions entered into by the Collateral Agent or any Recever (or by the Chargor at the
mstance of the Collateral Agent {and the persons deriving title under 1t) or any Receiver)
the exercise or purported exercise of 1ts or his powers set out m the Debenture except to the
extent that the Collateral Agent or any Receiver 1s acting negligently or with wilful
musconduct or 1n breach of the terms of the Credit Documents

L0449937_1 DOC




APPENDIX 3 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 1 of 9

Defimttons

Unless the context otherwise requires, words denoting the singular shall include the plural and vice
versa and the following words when used in this Compames Form No 395 (including these
Appendices) shall have the following meanings

“Actﬂ!

“Administrative Agent”

“Bank Accounts”

“Collateral”

“Contracts”

“Credit Documents”

“Credit Party”

“Declared Default”

“Equipment”

L0449937_1 DOC

means the law of Property Act 1925

means the Term Loan Admumstrative Agent or, as the context
requires, the Revolving Credit Admimstrative Agent

means any account specified in Schedule 3 (Bank Accounts) of
the Debenture (as set out in Appendix 5 to thus Form 395) and
any other account or sub-account opened or mamtamed by the
Chargor from tune to tune (other than the Rent Deposit
Accounts) and, i each case, the debt or debts represented
thereby and all Rughts of the Chargor in connection therewith

means all the assets and undertaking of the Chargor which from
time to time are the subject of the Security and the trusts
created by the Debenture

means any contract specified in Schedule 9 (Material
Contracts) of the Debenture (as set out in Appendix 7 to ths
Form 395) and any other material contract or agreement entered
into by the Chargor from time to time

mean the Second Lien Credit Agreement, the Securnty
Documents, each Letter of Credit, the Syndication Letter and
any promussory notes 1ssued by any Borrower thereunder
(where each such capitalised term not defined herein shall have
the meaning given to it in the Second Lien Credit Agreement)

shall mean each Borrower, the Guarantors and each other
Subsidiary of the Lead Borrower that 1s a party to a Credit
Document (where each such capitalised term not defined herem
shall have the meamng given to it 1n the Second Lien Credit
Agreement)

means an Event of Default under the Second Lien Credit
Agreement has occurred and 18 contimung and the
Administrative Agent under the Second Lien Credit Agreement
has given notice to the Lead Borrower of acceleration under
Section 11 (Events of Default) of the Second Lien Credi
Agreement

means any plant, machinery, computers, office equipment,
vehicles, furnishings, furniture and other tangible personal

1




APPENDIX 3 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 2 of 9

“Event of Default”

“Existing Charges”

“First Lien Credit Agreement”

L0449937_1 DOC

property (except Inventory) together with all spare parts,
replacements, modifications and additions thereto, all manuals
and drawings relauing thereto, all products and proceeds
thereof, all condemnation awards and msurance proceeds with
respect thereto and the benefit of all contracts, hcenses and
warranties relating to them

has the meaning provided 1n Section 11 of the Second Lien
Credit Agreement

means

(a) a charge over the rent deposit account registered 1n
respect of the Chargor at Compames House dated 30
January 1998 1n favour of Dornngton Derwent
Properties Limted (the “Existing Rent Deposit
Account”),

(b) a charge (to be entered into after the date of the
Debenture m favour of the landlord) solely over the
rent deposit account (and momies standing thereto) to
be established by the Chargor in respect of the lease
to be entered into by the Chargor for part of 20 Scho
Square, London, W1 ({(the “New Rent Deposit
Account” and together with the Existing Rent
Deposit Account, the “Rent Deposit Accounts”™),

{c) a subordmated bond dated 15 October 2003 pursuant
to the terms of which the Chargor 15 indebted to
4192222 Canada Lamited of 121 Bloor Street East,
Suite 1500, Toronto, Canada 1n the ongmal principal
amount of C$40,000,000, and

{d) the first ranking debenture dated 4 September 2008
between the Chargor and the Collateral Agent and
granting security 1n favour of the Secured Parties (as
defined therem) under the First Lien Credit
Agreement (the “First Lien Debenture’)

means the first hen credit agreement dated as of 15 August
2007 between, among others, 3217920 Nova Scotia Company
as Lead Borrower, 6811540 Canada Inc as Holdings, Credit
Suisse, Cayman Islands Branch as Term Loan Admumstrative
Agent, Credit Swsse, Toronto Branch as Revolving Credit
Admunstrative Agent and Collateral Agent, Goldman Sachs
Credit Partners L P and Credit Suisse Secunities (USA) LLC as
Joint Lead Arrangers and Bookrunners, Goldman Sachs Credit

2




APPENDIX 3 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 3 of 9

“Fixtures”

“Intellectual Property”

“Inventory”

“Investments’’

“IL.ead Borrower”

“Licences”

S‘Lien77
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Partners LP and Credit Swisse, Cayman Islands Branch as
Joint Syndication Agents and the Lenders, as amended,
restated, supplemented or otherwise modified from time to time
(where each such capitahsed term not defined heremn shall have
the meaming given to 1t in the First Lien Credit Agreement)

means fixtures, fitings (ncluding trade fixtures and fitlings)
and fixed plant, machinery and equipment

means any patents, utility models, trade marks, trade names,
internet domain names, design nghts, copynights, (inciuding
rights 1n computer software), inventions, database rnights, know-
how, nghts to confidential information, plant breeders’ nghts,
rights protecting goodwill and reputation, and any other rights
and forms of protection of a simtlar nature and any nterest
(including by way of licence) 1n any of the foregomg (in each
case whether registered or unregistered and including all
applications for the same and all present and future fees,
royalties and other income or rights derived therefrom or
incidental thereto) and any damages or other compensation paid
or payable in relation to any infringement or rsappropnation
of the above nghts)

means all of the Chargor’s now owned and hereafter acquired
mventory, goods and merchandise, wherever located, to be
supplied under any contract of service or held for sale or lease,
all raw matenals, work-in-progress, fimshed goods, returned
goods and matenals and supplies of any kind, nature or
description which are or mught be used or consumed 1n 1ts
businesses or used n connection with the manufacture,
packaging, shipping, advertising, selling or fimshing of such
goods, merchandise and other personal property, and all
documents of title or other documents representing them

means the Secunties and the Related Investment Rights relating
to such Secunties

means 3217920 Nova Scotia Company, an unlimited company
mcorporated under the laws of the Province of Nova Scotia,
Canada

means all licences, consents and authonsations (statutory or
otherwise) held or acquired by the Chargor, or held by a
nominee of the Chargor, in connection with any business
carried on by 1t or the use of any of the Collateral

shall mean any mortgage, pledge, secunty interest,
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APPENDIX 3 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 4 of 9

hypothecation, assignment, lien (statutory or other) or sumlar
encumbrance (ncluding any agreement to give any of the
foregoing, any conditional sale or other utle retention
agreement or any lease in the nature thereof)

“Permitted Liens” shall mean

(@)

()

(c)

@

(e

®
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Liens for taxes, assessments or governmental charges
or claims not yet due or which are being contested 1n
good faith and by appropnate proceedings for which
appropniate reserves have been established 1n
accordance with GAAP,

Liens in respect of property or assets of the Lead
Borrower or any of the Subsidianies imposed by law,
such as carriers’, warehousemen’s and mechamcs’
Liens and other simular Liens ansing in the ordinary
course of business, in each case so long as such Liens
anse m the ordmnary course of business and do not
individually or in the aggregate have a Matenal
Adverse Effect,

Liens ansing from judgments or decrees m
circumstances not constituting an Event of Default
under Section 1110 of the Second Lien Credit
Agreement,

Liens incurred or deposits made in connection with
workers’ compensation, unemployment insurance and
other types of social secunity, or to secure the
performance of tenders, statutory obligations, surety
and appeal bonds, bids, leases, government contracts,
performance and return-of-money bonds and other
simitar obligations which are not Indebtedness incurred
m the ordinary course of business or otherwise
constituting Investments permitted by Section 105 of
the Second Lien Credit Agreement,

ground leases 1n respect of real property on which
facilities owned or leased by the Lead Borrower or any
of its Subsidianes are located,

easements, rights-of-way, restrictions, munor defects or
iregulanties 1 title and other simlar charges or
encumbrances not interfering 1n any material respect
with the business of the Lead Borrower and 1is
Subsidianes, taken as a whole,
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(2) any interest or title of a lessor or secured by a lessor’s
interest under any lease permutted by the Second Lien
Credit Agreement,

(h) Liens in favor of customs and revenue authonties
arising as a matter of law to secure payment of customs
duties in connection with the importation of goods,

(1) Liens on goods the purchase price of which 1s financed
by a documentary letter of credit 1ssued for the account
of the Lead Borrower or any of its Subsidianes,
provided that such Lien secures only the obligations of
the Lead Borrower or such Subsidianes in respect of
such letter of credit to the extent permmtted under
Section 10 1 of the Second Lien Credit Agreement,

()] leases or subleases granted to others not wnterfering n
any matenal respect with the business of the Lead
Borrower and its Subsidiaries, taken as a whole,

(k) Liens ansing from precautionary Uniform Commercial
Code financing statement or simular filings made m
respect of operating leases entered into by the Lead
Borrower or any of 1ts Subsidianes, and

) Liens created mn the ordmary course of business in
favor of banks and other financial inststutions over
credit balances of any bank accounts of the Lead
Borrower and the Restricted Subsidianes held at such
banks or financial mnstitutions, as the case may be, to
facilitate the operation of cash pooling and/or interest
set-off arrangements n respect of such bank accounts
in the ordinary course of business,

(where each such capitalised term not defined herein shall have
the meaming given to 1t in the Second Lien Credit Agreement)

means the policies of insurance i which the Chargor is
interested, details of which are specified in Schedule 4
(Policies) to the Debenture (as set out in Appendix 6 to this
Form 395) and any other contracts and policies of insurance
taken out now or in the future by or on behalf of the Chargor or
(to the extent of its interest) in which the Chargor has an
interest

means any freehold and leasehold property and any estate or

mnterest therein, and any reference to “Property” includes a

reference to all Rights from tume to time attached or
5




APPENDIX 3 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 6 of 9

“Receivables”

“Receiver”

“Related Investment Rights”

“Required Lenders”

L0449937_1 DOC

appurtenant thereto and all buildings and Fixtures from time to
time thereon or therein, located in England and Wales only

means any book debts and other monetary debts of any nature
due or owing to the Chargor (including, but without limitation,
the benefit of all sums due or owing to the Chargor by way of
grant, subsidy or refund by any statutory, legal or governmental
body, authonity or institution or by any body, authonty or
institution of the European Union) and under or denving from
all Rughts, Investments, Intellectual Property, Property,
guarantees, indemmties, legal and egquitable charges,
reservation of property nghts, nghts of tracing and hens, any
Contract to which that Chargor 1s a party from tume to tume, any
court order or judgement, letters of credit and 1nsurances of any
nature enjoyed or held by the Chargor 1n relation thereto

means an administrator, a recerver or recetver and manager or,
where permutted by law, an admunistrative receiver of the whole
or any part of the Collateral however appomnted under or n
connection with the Debenture

means 1n relation to any of the Secunties

(a) all assets denving from such Secunties {or from any
other asset referred to n paragraph (b) below)
including all allotments, accretions, offers, nghts,
dividends, distributions, interest, income, benefits,
powers, pnvileges, authonties, remedies and
advantages at any tune accruing, offered or otherwise
denved from or mcidental to such Securities (or to any
other asset referred to 1n paragraph (b) below}, and

{b) all nghts, money or property accriung or offered at any
time by way of conversion, consolidation, redemption,
bonus, preference, exchange, purchase, subdivision,
substitution, option, interest or otherwise in respect
thereof

shall mean, at any date, {a) Non-Defaulting Lenders having or
holding a majonty of the sum of {1} the Adjusted Total
Revolving Credit Commutment at such date, (11) the Adjusted
Total Term Loan Commitment at such date and (i) the
outstanding pnncipal amount of the Term Loans {excluding
Term Loans held by Defaulting Lenders) at such date or (b) 1if
the Total Revolving Credit Commutment has been terminated or
for the purposes of acceleration pursuant to Section 11 of the
Second Lien Credit Agreement, the holders (excluding

6
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Defaulting Lenders) of a majonty of the outstanding principal
amount of the Loans and Letter of Credit Exposures (excluding
the Loans and Letter of Credit Exposure of Defaulting Lenders)
in the aggregate at such date (where each such capitalised term
not defined heremn shall have the meaning given to 1t mn the
Second Lien Credit Agreement)

means Credit Suisse, Toronto Branch

means rnights, benefits, powers, pnvileges, authonties,
discretions, remedies, indemmties, covenants, liberties,
easements, quasi-easements and appurtenances (in each case, of
any nature)

means the second lien credit agreement dated as of 15 August
2007 between, among others, 3217920 Nova Scotia Company
as Borrower, 6811540 Canada Inc as Holdings, Credit Suisse,
Cayman Islands Branch as Admunistrative Agent, Credit Suisse,
Torontoe Branch as Collateral Agent, Goldman Sachs Credit
Partners L P and Credit Suisse Securnties (USA) LLC as Jont
Lead Arrangers and Bookrunners, Goldman Sachs Credit
Partners L P and Credit Suisse, Cayman Islands Branch as
Jommt Syndication Agents and the Lenders, as amended,
restated, supplemented or otherwise modified from time to time
(where each such capitalised term not defined herein shall have
the meaning given to 1t m the Second Lien Credit Agreement)

means together (1) the Collateral Agent, the Term Loan
Admimistrative Agent, the Jomnt Lead Arrangers, the
Bookrunners, the Joint Syndication Agents and the Lenders
under and as each such term 1s defined in the Second Lien
Credit Agreement, (u) the Letter of Credit Issuer, (u1) each
counterparty to a Hedge Agreement the obligations under
which constitute Secured Obligations, (1v) the beneficianes of
each indemnification obligation undertaken by the Chargor
under the Second Lien Credit Agreement, the Guaranty or any
other Credit Document executed pursuant thereto, (v) each
provider of treasury, depository and/or cash management
(including commercial card or purchasing card) services or any
automated cleanng house transfers of funds which constitute
Secured Obhgations and (vi}) any successors, endorsees,
transferees and assigns of each of the foregoing (where each
such capitalised term not defined herein shall have the meaming
given to 1t in the Second Lien Credit Agreement)
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means all shares, stocks, debentures, debenture stock, bonds,
warrants, options, coupons or other securities, investments or
equity interests of any kand owned by the Chargor at any tume
(including nghts to subscribe for, convert mto or otherwise
acquire the same) whether marketable or otherwise, and all
other mterests {including loan capital) in each case whether
held directly by or to the order of the Chargor n any person,
including the Securities specified 1n Schedule 6 (Securities) of
the Debenture (of which there are none at the date of the
Debenture)

means the secunty created by (or purported to be created by)
the Debenture

means Credit Suwisse, Cayman Islands Branch
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APPENDIX 5 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLTANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 1 of 2

Name and address of
entity at which account

15 held

Gerry Bradley
¢/o HSBC Bank plc
Europa House
Harcourt Centre
Harcourt Street
Dublin 2, Ireland

Nigel Jenkins
Fleet Street
Commercial Centre
Level 6
165 Fleet Street
London
EC4A 2DY

L0O449937_1 DOC

Entity

Alliance Atlantis
Releasmng Limuted t/a
Momentum Pictures

Alliance Atlantis
Releasing Limted t/a
Momentum Pictures

Alhance Atlantis
Releasing Limited t/a
Momentum Pictures

Alliance Atlantis
Releasing Limuted t/a
Momentum Pictures

Allhance Atlantis
Releasing Limited t/a
Momentum Pictures

Alliance Atlantis
Releasing Limited t/a
Momentum Pictures

Alhance Atlantis
Releasing Lirmited t/a
Momentum Pictures

Alliance Atlantis
Releasing Limited t/a
Momentum Pictures

Alhance Atlantis
Releasing Limuted t/a
Momentum Pictures

Bank Accounts

Bank

HSBC Bank PLC -
Dublin, Ireland

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

HSBC Bank PLC

Account
Number

00257838

41846574

58266200

21887432

21887440

58681283

58681291

58681267

58681275

Sort
Code

Type of
Account

EURO
Account

GBP
Account

EURO
Account

GBP
Account

GBP
Account

UsD
Account

UusD
Account

EURO
Account

EURO
Account




APPENDIX 5 TO COMPANIES FORM NO. 395
COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 2 of 2
Name and address of Entity Bank Account Sort
entity at which account Number Code
is held
Alliance Atlantis HSBC Bank PLC 61889249
Releasing Limited t/a

Momentum Pictures

L0449937_1 DOC

Type of
Account

GBP
Account




APPENDIX 6 TO COMPANIES FORM NO. 395

COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 1 of 1
Policies

Insurer Policy No.
Royal & Sun Alhance K2-REXB193792
Atradius 801174
Liberty (for primary) DOTO 580981001
Chubb (for excess)
Temple Insurance Company (40%) 994-149E

Prermere Insurance (60%)

L0449937_| DOC

Type of Account
“Offices Policy” including product hability,
employer’s liability and business
interruption
Credit Insurance
Directors and Officers and Employment
Practices Liability (in the name of Movie

Holdings Canada)

Ermrors and Ormussions Policy




APPENDIX 7 TO COMPANIES FORM NO. 395
COMPANY NAME: ALLIANCE ATLANTIS RELEASING LIMITED

COMPANY NUMBER: 3408170

Page 1 of 1
Material Contracts
1 General Trading Terms between the Chargor and Entertainment UK
2 General Trading Terms between the Chargor and HMV UK LTD
3 General Trading Terms between the Chargor and Tesco Stores Ltd
4 Distribution Agreement between the Chargor and Syndicate Films International LLC relating

to the film “Accidental Husband” dated 31 October 2006

5 Distribution Agreement between the Chargor and Summut Distnbution LLC relating to the
film “Get some aka Never Back Down™ dated 17 May 2007

6 Distnbution Agreement between the Chargor and DDLC relating to the film “Hanmbal
Rising” dated 22 December 2006

7 Investment Agreement between the Chargor and GEM Global Entertainment Magyar Kft
relating to the film “Leshian Vampire Kallers™ dated May 2008

8 Distnibution Agreement between the Chargor and Cholera Love Productions LLC relating to
the film “Love m the Tune of Cholera” dated 11 May 2006

LO449937 1 DOC




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 3408170
CHARGE NO. 8

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECOND LIEN DEBENTURE
DATED 4 SEPTEMBER 2008 AND CREATED BY ALLIANCE
ATLANTIS RELEASING LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM ANY CREDIT PARTY TO ANY
SECURED PARTY ON ANY ACCOUNT WHATSOEVER UNDER
THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT
1985 ON THE 24 SEPTEMBER 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 25 SEPTEMBER
2008

&& oF C'o‘t%l‘
064 ND pﬁ.‘e

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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