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Registration of a Charge

Company Name: LIONSGATE HOLDINGS LIMITED
Company Number: 14656868

Received for filing in Electronic Format on the: 04/08/2023 XC9TNGXK

Details of Charge

Date of creation: 03/08/2023
Charge code: 1465 6868 0006
Persons entitled: INDUSTRIAL BANK OF KOREA, LONDON BRANCH

Brief description: BY WAY OF LEGAL MORTGAGE THE PROPERTIES KNOWN AS 189
FULHAM PALACE ROAD, LONDON W6 8QX WITH TITLE NUMBER 267034
AND 794 FULHAM ROAD, LONDON, SW6 5SL WITH TITLE NUMBER
NGL427589 AND 102 CHURCHFIELD ROAD, ACTON, W3 6DH WITH TITLE
NUMBER MX254567 AND BY WAY OF FIXED CHARGE TO THE EXTENT
THAT THEY ARE NOT SUBJECT TO THE LEGAL MORTGAGE ALL LIENS
CHARGES OPTIONS AGREEMENTS RIGHTS AND INTERESTS OVER THE
PROPERTIES.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 14656868 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14656868

Charge code: 1465 6868 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd August 2023 and created by LIONSGATE HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th August 2023 .

Given at Companies House, Cardiff on 7th August 2023

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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LIONSGATE HOLDINGS LIMITED
antd

INDUSTRIAL BANK OF KOREA, LONDON BRANCH
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THIS DEED is dated 3 /ﬁ LA jm i 2023 and is made
BETWEEN:

(1}

INDUSTRIAL BANK OF KOREA incorporated and registerad in South Karea wih company
number FCO26908 whose registered offics s af 50 Jongre-Gu, Ukehire-2ga, Secul, South
Korea, South Kores and trading address is af Leaf 8 38th Floor, 25 Old Broad Street, Towar
432, ECZN 1HQ {Lender); and’ :

{2) LICNSGATE HOLDIMGS LIMITED Incomorated and registered in England and Wates with
company number 14658868 whose registered office is &t 117 Jersey Road, London, England,
TW? 4GR (Borrower), :

BACKGROUND:

(A} The E:::-rmu-fer enters info this Deed In connection with the Facify Agreement {as definad
batow}.

{B) if 2 ntended that this documend takes effect a5 a deed notwithstanding the fact that & parly

may enly execute this document under hand.

IT 1S AGREED as followa;

1

1.1

DEFINITIONS AND IHTERPR;ETATIDH
Definltlons

Words and expressions dafinaﬁ_:l in the Faciity Agreement shal! have the same meanings in this
Deed intess thoy are exprassiy defined in it and, fn addition, in this Deed:

Act means the Law of Properly Act 1925,

Facility Agreement means each of the facilty agreements dated on areund the dete of this
Ceed entered into befween LIDNSGATE HOLDINGS LIMITED 25 bomower and INDUSTRIAL
BANK OF KOREA as lender. .

Investmants means sl shares, stocks, debentures, bonds, partnership interssts ur other
securltles and invesiments owned by the Borrower or held by any nomines on its beha#.

Lease Document means, in relation to the Propery:

(a} an agreemernt far Iaasa.;

fh} an oocoupalionat iease;éor

[{5] any other document designated as such by the Lender and the Bormower.
Party means & party to thia Deed,

Receivar means & receiver or raceiver and manager or adminisirative receiver, in each case,
appointed under this Deed. -

Relavant Contract meane:




1.2

{2} each contract listed In Clause 2.7 { Insurances), Clauses 2.8{a)(iHA) to 2 B{a){C) and
2.8{a){H} {Ciher confracis); and

{b) any agreement designated as such betweaen tha Bomrower and the tender,

Reantal income means the aggregate of alt Bmounts paid or payable to or for the acoaunt of
the Borrower in connection with the lelting, leasa, licence or grant of other rights of use or
acetpation of any psrt of the Propariy(iss).

Securod Llabilitles means ai!f present and fiure obligations and Fobilities {whalher actual or

contingtend or it any other capacily whatsoever) of the Bofrower o the Lander under each
Finance Documant. i

Security Assets means alf assets of the Bomower the subject of any secliily created by this
Dead. ?
Security Perted means the peficd baginning on the date of this Deed and anding on the date
on which ail the Secured Ligkilifies have been unconditionally and krevocabdy paid and
discharged in fuil. :

Construction

{a} The provisions of clatises 1.2 {Consiriction) of the Facllity Agraement apply to this
Peed as though they were set out in Fulf in this Deed axcopl that references to fhe
Facility Agreement will be construed as references to this Deed,

{ix} Unless a confrany indh_:aﬂnn appears, any reference in this Deed ho:

{i} a cfearance System means a person whose business [s or includes the
provision of clearance senvices or security accounts, or any nomines or
depositary for that persan,

{f+ A Finance Du}cumant, Transaction Document or any ofier agreamend or

instrument is & referenca to that Finance Document or ather agresment or
instrinent as amendecd;

i} eny rights in respeact of an asset includes:
(&) all emaunts and praceeds paid or payable:
(B} all r!gh_ls fo make any demand or claim; and

() ail pcr'g"-rers, romedies, ceuses of acfion, securty, guarantees ang
indemnities, in each case, In respect of or derived from that asset:

{iv) any share, stock, debenture, bond or other sacurlty or Investment includss:

(A any dividend, Interest or olher distribution paid or payatie;

(B)  any right, money or properly accruing or offered at any lime by way of
redemption, substiulion, exchange, bonus or praference, undar oplion
rights or othetwise;

() any right agrainat any clearance systerm:

(D) any right under any custody or other agreament (including any right to
require delivery up of any cash or ofher assets); and
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{e}

{c)

{e)

&

{E) any eash or securiies actount maintained by any custodian or other
andily,

in each c&sa.:_in respact of that share, stock, debenturs, bond or other Becurily

oF invagiment;

v} I term thls Senurlly meang any secuiity crealed by this Deed:

{il a reference ta any asset inchides present and future properties, revemies and
rights of every description; and

fwrii) an agresiniont, instrument or other document fo which It is a party inchudes
any agreament, nstrument or ofher document issted in the relevant persan'a
Tavour or of which it othetwise has the benefit {in whale or in part}.

Any cuvenant of the Hormowesr under this Deed {othar than a payment abligation which
has been discharged) remains In force during the Secwrity Period,

The terms of the other Finance Bocuments and of any other agreemeant or instrument
belween any Partles in relation 1o any Finance Document are incoiporaled in this Deed
to the extent required lc ensure that any purported disposition, or any agresment for
the disposition, of any irechold or leasehold properly contained in this Deed is & vaiid
dispesition in accordance with section 2(1} of the Law of Fropady {Miscallzneous
Pravisions) Act 1988,

i the Lender (acting reasonably) considers that an amount paid {& the Lender under a
Finance Document is capabie of being aveided or otherwiss sef aside on ihe liguidalion
of auministrafion of the payer or otherwise, than that smount shall not be considered
to have been irrevocably paid for lhe purposes of this Deed.

Unlegs the confext othemwise requires, 2 reference fo a Secimly Assel includss tha
proceads of disposal of thal Security Asset.

Third party rights

ta}

{b)

{c}

Uriess expiessly provided fo the contrary in a Finance Documend, a person who is nof
& Party has no right under the Contracts (Rights of Third Parties) Act 1338 (the "Thivd
Parties Aci®) to enforce or to enjoy the benefit of any term of this Deed,

Notwithstanding any term of any Finanea Document, the consent of any person who is
ot & Pardy is not required to rescing, vary, waive, release, assign, novata or otherwlse
dispose of all or any of thelr respeciive rights or obligations under Ihis Deed af any lime,

The Lender that is not & Parly may enforce and anfoy the benefit of any clause of this
Deed which expressly confars rights on i, sublect fo paragraph (b} above and the
provisions of the Thind Parties Act.

CREATION OF SECURITY

Genoral

{2

All the security created under this Deed:
{f is created in hﬁur of the Lender;
i} is created over present and fidure assets of the Borrower:;

iy 15 security furiije payment and dizcharge of ail the Secured Liabilities; and
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fivt is made with full tile guarentee in accordance with the Law of Properly
(Miscellsnacts Provizions) Act 1894,

i To the extent that a breach of 5 Relevant Contract oceirs 25 z resyit of the assignment
of charging of g Relevant Contract pursuant to the terms of this Desd, e Borrower
milst pramptly, upon becoming aware of sugh breach, notify the Lender in wilting,
giving details of the Helevant Confract concernad,

{c} Subject to paragraph (d) below, 10 the edsnt that a breach of a Relevant Confraci
QCCLYS 85 a result of the assignment of that Relevant Contract pursuand fo tha terms of
this Deed, that Ralevanl Confract is not so assigned and, unless =uch charging would
cause a breach of that Relevant Contract, I charged by the way of first fixad charge.

fd} Tothe extent that the charging of a Reievant Cantract listad in Clause 2.7 {Insurancas)
or the assignmen! and the charging of a Relevant Contract kated in 2.7 {Insirances),
Clauses 2.8(a}liiA) to 2.8(2)(B{C) and 2.8(2)(i) (Othar conlracts) pursuant to the ferms
of this Deed would cause a breach of that Relavant Contract;

] unless ths Lender otherwise requires, the Bomower neist ensure that it wil,
use iis reasonable endesvours to obigin tha conaent of the: relevant parly as
800N 83 regsonably praciicable:

{ii} this Security will secure ail amounts which the Somrower may receive, or hag

received, under that Relevant Contract bi! excludes the Relsvant Cortract
liself, and

(] the Barrower fnust, &5 S00n 38 reagonably practicabls, supply 1o the Lender a
copy of the consent oblained by it.

{=} The fact that no or incomplete defails of any Security Assel are inserfed in Schedtte 1
{Reaf Propety) does not affect the validity or enforceability of this Saturity.

Land
() The Borrower charges:

h by way of g f'm lzgal morigage =il estates or inlerests in ahy frechold or
leasehold property now cwned by if; {this Includes the reat property (if any)
specified in Schedule 1 (Real Properyl}, and

{ii) {to the extent that fhey are not the subject of mwerigage under sub-paragraph
{I} above) by way of a first fixed charge alt estales or interesis in any frashoid
or leasehald propery now or subsequently owned byil,

) Aveference Inthis Glause to a morgage of charge of any freehald o loasehold property
includes;

{i} alt buildings, ﬂl.duras* fifings and fixed plant and machinery on that property;
and :

(i) the benefit of any covenants for title given or entered into by any predecessor

in fitle of the: Borrower in regjecl of that Bropetty or any moneys paid or payable
irs respact of those covenants.

Securities

The Borrower charges by way of a firgt fixed charge its inleres! in iis Investmants.
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259

Plant and machinery

To the extent hat they are nr::at subjact o & morgage or a first fived chatge under Clayse 2.2
{Land}, the Bormower charges by way of a first fixed charge aif plant and fachinery owned by
the Borrower and ifs inlerest fn any plant or machinary In its poagession,

Cradit belances

The Borrower charges by waf,f of & first fixed charge all of its rights In respect of any amount
standing fo the credit of any account located In England or Wales that it has with any person
and the debt represented by i,

Book debis ete, _

The Borrower charges by wa:.r;nf a first fixed charpe:

{8} aft of its book and other debis;

(b}~ ail other moneys due and owing to k; and

{c) the benefit of all rights,:, securilies or gitarantess of any nature snjoyed or held by it in
ratation to any ilem under paragraph {a} or (b} ahove.

Insurahces
The Borrower charges by way pf 8 firs] fixed charge:

fa) all of itz rights under any contracl of inswrance 1aken o by it or on ts behalf or In which
it has an inlerest; and :

(b} ali moneys payable and alt monies paid to it under or in respect of aff such contracts of
insurance. :

Gther contracts
(=} The Barrower:

0 BEERigns absuh}teiy, subject {0 & proviso for re-assignment on redemption, af
of ils riahfs: '

(A in resﬁ-ec’r of ali Rental lncome;

{B} under ;amr guarantee of Rental Income contained in or refating io any
Lease Document; and

{C) trdar hny ather materlat agreement o which it is a pardy; and

(i)  charges by way of & first fixed charge ali of &s rights under sach Lease
Cocument,

foy To the exient that they have not beon effectively assigned under Fa:ag_raph I{a}{!} ashove,
the Bormower charges by way of a first fixed charge all of #s rights Fsted under
paragraph {al} abova,

Miscallaneous

Tha Bormower charges by way -:rf a first fixed charge;

fa} its goodwil;

L4
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3.1

3.7

{b)

{c)

td)

1he benefit of any authorisation (statiitory or otherwise) held in connaction with s use
of any Security Asszel;

Ihe rght fo racover ar_';d receive compansation which may ke payable to it s respect of
any authorisation referred to in paragraph {b} above; and

its uncalied capital.

Floating charge

{a)

(b}

{e} -

(d}

(e}

The Borrower charges by way of a firat floating charge all #s azsels not otherwise
effeclively marigaged; charged or assigned by way of fixed morfigage, fixed charge or
assignment under this Clause.

Except as provided beiow, the Lender {acting ressonably} may by nolice to the
Borrower eonvert the floating charge crested by thaf Borower under this Clause info a
fixed charge as regands any of that Sormower's assets zpecilied in that nofice, 1

{i} an Event of Default is confinuing; or

{i) the Lender considers (acting reasonaiiy) those assets o be in danger of being
seized or sold (except as expressly aliowed in the Faciily Agresrnent) under
any form of distress, atfachment, exasculion or other legal process or Lo ba
otharwise in jzopardy.

Subject fo paragraph (d) below, the floating charge creafed by this Clause may not be
converted info a fixed charge solely by reason of:

{} the obieining of = moratorium; of
{A) anything done'with 2 view to ohiaining a moratorium,

under Part 1A of the Insoivency Act 1986 other than in reapect of any fiosting charge
refefred Lo in subsection {4) of section AS2 of Par! A1 of the insolvancy Act 1986,

The floaking charge created by Lhis Clause will {in addition fo the circumstances whan
this may oceur under general faw) aulematically conver info a fixed charge over alt of
the Borrower's sssals if an administrator is appainted or the Lendar receives nollce of
an infention to appoint an administrator,

The floafing charge created by this Clause is 2 qualifying fioafing charge for the
purpose of paragraph 14 of Schedule B1 1o the Insclvency Acl 1986,

REPRESENTATIONS — GENERAL

Nature of security

The Bormower represents and warrants o the Lender thal this Deed creates the Securily it
purports 10 create and is not fiable to be avoided or othetwise sef aside on the Bauldation or
atministration of fhe Borrower or otherwise,

Times for miaking representations

{=}

{b}

The representalions and wamanties sel out in this Dead {including in this Clause) are
tade on the dale of this Deed.

Unless & representation or warranly is exprossed to be given at 1 speciiic date, sach
representation or warranty under this Deed I deemed to be repeated by the Borrower




4.1

4.2

5.1

5.2

5.4

on the date of the Litlisation Request, on the Utifisation D H the fi
Interest Petiod. ate and the first day of each

{c) When a raprosentation or waranly s repeated, il s applied to the circy
axisting at the tme of rapetition. o metences

RESTRICTIONS ON PEALINGS
Secarity

Except as oxpressly Slowed En tha Favility Agreement or 1his Ceed, the Borrower fmay not
cregts or permit to subsisl any Security on any Security Asset,

Cisposzals

Excaplh as exprassly afowed in the: Facility Agreement or this Deed, 1he Bormower inay not seli,
transfer, lcence, lease or otherwize dispose of any Security Asset.

LAND

Ganerai
In this Clause:

Fixtures means all fidures and fiftings and fved plant and machinery on the Merngaged
Property. :

Morigaged Property means alt frechold or leasehold propearly included In the definfion of
Securlly Assetls. '

Notices —Lease Documente:

{8}  Ocoupational Lease
The Borrower must:

[{}] i respect of any Lease Doctiment entered inta on or before the date of this
Deed, promptly on raquest, deliver a notice of assignment, subsiantialy in the
form of Parl 1 of Schedule 2 {Forms of Letter for Qccupational Tenants), to he
Lender in respect of each tenant of the Morgaged Froperty and the Lender
may complete any outstanding detaits and sarve any such potlces =t any time
whilst an Evenl of Defaul is continuing:

{K} in respect of any Lease Document entered info following the date of this Deed,
promptly on request, deliver a notice of assignment, substantislly b the form
of Part 1 of Schedule 2 (Forms of Letter for Occupational Tenants), to the
Lender in respect of sach tenant of the Morgaged Froperly and the Lender
may complele'any cutstanding detaits and serve such notiees at any time
whilst an Event of Default iz continuing; and

{if in each case, Use reasonable endeavolrs to enaure that following the service
of such nolices in accordance with sub-paragraphs {§) and (i) above, each such
tenant acknowledges that nofice, substantially in the form of Par 2 of Schedule
2 (Forms of Letfer for Qooupationat Tenants).

Acquisitions

If the Borrower acquires any freshold or leasehald properly in England and Wates after he date
of this Deed it must:
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81

8.2

{=) prompily notify the Lender;
{b) promptly on request by the Lender and &t the cost of thal Borrower, axecuie and deliver

to the Lender a kegal moHgage in favolr of tha Lender of tha! property in any form
which the Lender may reasonably require;

{e} # the title to that freehold or laasehaold property i registered at M., Land Registry or

required o be o registersd, give H 1t Land Registry written notice of this Security;
anil )

ful} if applicabis, ensure that this Seceily is correctly noted I the Regisier of Title againsi
that title at H.M. Land Registry.

HM. Land Registry

The Borrower consents to a restriction in the foliowing lerms being entered into on the Register
of Tile relating to any Mortgaged Property owned by it reglstered af HM, Land Ragistiy:

"No disposition of the reglsterad estate by the proptistar of the registered estsle is to be
registerad without a willien consent signed by tha propristor for the fime being of the charga
dated in favodr of referred to In the charges reglster or
thelr conveyancer, (Slandard Form Fy",

Deposit of Sfle deeds |

Unlass othemnvise agresd with the Lender, the Bamower must daposit with the Lender all deeds
and documenls of fitls relating to the Mortgaged Property, or such deeds and documenis of litle
shall be held subject fo an underaking by the Berrower's solicitors fo the ordar of the Lenderin
& form acceptable {o the Lender,

SECURITIES

General

Inn this Clause;

Investments means:

{a) ali shares, stocks, debentures, tonds, partrership interasts or othsr securfies and
investments included it the definition of Security Assels in Clause 1.1 {Delinitions);

{b} ' any dividend or inferest paid or payable in refation fo any of the above: and

(=) any right, money or propery accruing or affered af any tima in relation to any of the
abiove by way of redemption, substitution, exchange, banus or preference ungler option
riahts or othenwise,

Daposh

The Borrowsar must:

(@) prompily deposif wilh the { ender, or as the Lender may direct, all cerlificates and other
documents of fithe or evidence of ownership in refation lo any lnveslment; and

{by prompily execule and deliver to the Lender afi shate fransfors and otheelr documents
which may be requested by the Lender in order ta snabfe the Lander or its nominees
to be registered as the owner or otherwise obtain a legal fitle to any lnvestment in
accordance with Clause 8 (When Security Becomes Enfarceabis).




6.3

5.4

6.6

Changes o rights

The Borrowsr may not, wilhout the Frior consent of the Lender or as permitted under any other
Finance Document, take or aliow the taking of any aclon on ks behal which ey resul in the
fights attaching fo any of the Invastments baing altered or further Inveztrnenis being ssued,

Calls

{a)

{b

The Borrower must pay all callz or olher payments due and payabie in raspect of airy
Invaslment. .

if lhe Bowrower fails to do so, the Lender may pay the csils or other paymeants in respect
of any Investment o bahalf of that Borrower. That Borrowar must promptly on reduest
refmburse tha Lender for any payment made by the Lander under thiz Clause,

Other obligations in respact of Investments

(&

(b}

()

(d}

The Borrower must promplly copy fo the Lender and comply with ali requests for
information which are within ks knowledge and which are made under any jaw or
regulation or by any lsting or other authorily, or subject to paragraph (b balow, By
similar provisfon contained in any articles of associalion, by-laws or other constitutional
docinent (a Constitutiona? Request) relating o any of the {investments. If it fails to
do 30, the Lender may elect to provide such Information as it may have g behalf of
the Borrower, :

Prior o the oocrrence of ap Event of Default that 1s sontinging, the Borrowar shalf ot
ke obliged to provide the Lender with copies of any Constitutionat Request made by an
Obligor or & member of the group which relaie fo any of the Invesiments.

Tha Botrower musi ucmpi‘y with afl ether conditions and obligations assumed by itin
respect of any Iwestm:ent.

The Lender Iz not obliged to:
B perform any obligation of the Borrower:
{ii) make any payment;

fiii} make any enqﬁiry as 1o tha nature or sufficiency of any payment received by it
or the Berower, or

{iv presenl or file any clefm or fake any other action to collact or enforce the
payment of any amount fo which il may be entitted under this Deed,

in respect of any invastmant, _

Financial ceflateral

(8}

{&)

To tha axtent that the Security Assets consfitide “inancial collateral” end this Deed and
tha obligations of the Borrower under this Deed conslituts a “security financiat coltsteral
arrangement” {in each case for the purpose of and as defined in the Financial Collatersl
Arrangements (No. 2} Regulations 2003 {S] 2003 No. 3238)), the Lender wil) havo the
right while an Event of Default is conlinuing to appropriate alf or any pait of that finsnclsl
collzleralin or kwvards the satisfaction of the Secured Lizbililies,

Where any financial collateral is appropristed:
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FA

{i if the financial collateral is iisted of iradad on @ recognised exchange, itz vaiue
wilt e taken as the vaiue at which it cou'd have bean sald on the exchange on
the dale of appropriation: or

ity in any olher tasa, the valug of the financial callateral wilf be such amount as
the Lender rsasonably determines having taken into account advics ohtained
by it from an independent commarcial praperty adviser, investmeant bank or
accountancy firm of national standing selected by it,

and the Lender wil give credit for the proportion of the value of the financial coliaterat
approprizled lo its yse, :

Votlng dghts

{a}

b

©

Unkil such lime as the Lender makes a demand under paragraph (o) balow:

il the voling rights, powers and other rights In respect of the Invesiments will be
exerciaad:

(&) by the Bomower; ar

{B} (¥ exercisable by the Lender in any ianner which the Bomower may
directthie Lender in wrillng: and

3] all dividends, distrbubions or other income paid or payable in relation to any
Investments i accordance with the Faclily Agreement must be paid to an
account desighated by the ender.

The Barrower must indemaily the Lender agalnst any foss or liability incurred by 1ha
lender 88 a conseqguance of the Lender acling in respect of the lnvesiments as
permitted by this Dead on the direction of lhe Borrower.

While an Event of Default is continuing, the Lendar may exgicise or direct the exarcise
(in the name of the Barrower and without any fiurther consent or aulkority on the part
of the Borrower) any voting dghts and any powers or fights which may be exercised by
the legat or beneficial owner of any Inveslinent, any petson who is the holder of any
investmenl of otherwise,

RELEVANT CONTRACTS

Motices of asslgnment or nhﬁrge

The Borrower must, at the request of the Lender:

(=)

{b)

{c)

in raspect of each Relevant Contract that the Borrower Is party an the date of (his Deed,
promptly serve & notice of assighment or charge {26 applicablia), substantksily in the
form of Part 1 of Scitedule 3 {Forms of Lelter for Relevant Confracts), on each
counterpary to that Relevant Condract;

in respect of each Relevant Confract that the Borrower is parly foltowing the data of
this Deed, promplly serve a notice of assignment or charge {as anpiicable),
stibstantially in the form of Pan 1 of Schedule 3 {Forms of Letier for Relevand Contracis),
on each counterparty to that Relevant Contract; and

use reasonable endaau}wrs lo ensure that sach such parly acknawledges that noties,
substantizily in the form of Part 2 of Schedule 3 (Forma of L etter for Relevant Contracts).
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8.1

a2

8.3

81

4.2

B3

g4

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

Thiz Securily wifl become immedialely anforceabls foliowing five ocourrence of an Event of
Bafault which fs continuing. f

Dizcretion

While an Eue_nt of Defauﬁ is continuing, the Lender may i its absolute discrefion enforce all o
any part of this Security in any manner i sees fit or as tha Majority Lenders direct,

Statutory powers

The powst of ssle and ofher powars conferred by section 101 of the Acl, as amended by this
Deed, will be immediatety exerclasbls al any fime while an Event of Dafault Is continuing.

ENFORGEMENT OF SECURITY

Ganeral

{=) For the purposes of sll powers implied by stafute, the Secured Liabilitles are deemed
to have become die and payable on the date of this Deed,

fb) Section 102 of the Act {restricling the power of sale} and seclion 53 of the Act
{restricting the righl of consalidation) do rot apply to 1hts Security.

{c) The stafutory pewers, of kasing conferred on the Lender are extended zo as to
aithorise the Lender at any fime while an Event of Default is continulng {o lease, make
agreaments for leases, accept swrenders of leases snd arard oplions as the Lender
may fhink fit and withott the nead to comply with any provision of section 99 or 100 of
fhe Act. :

Mo liabiiity as morigagee in possession

Weither the Lender nor any Re:c:eiver wifl be liable, by reason of entering info posseasion of a

Securlly Asset, to account as mortgages in possession of for any lass on realisation or for any

defaull or ormission for which a‘morgagee in possession might ba iisbie.

Pri\;iiegas

tach Recelver and the Lendef f= entitled to all the rights, pawers, privileges and Immunities

conferred by 1he Act on moergagees and recelvers duly appointed under the Act, except that

section 103 of the Act does nat apply.

Protection of third parties

Mo person fincluding a purchasér} dealing with the Lender or a Receiver or s or his agents wif
be concerned 1o endgule; :

(a) wheiher the Secured Liabiilties have become payabie;

{b) whather any power which the Lender or a Revelver is purporing to exercise has
become exercisable or is being prapedy exercised;

fe) whether any money remains due under the Finence Documents; or

{d)  how any money paid o the Lender or to that Receiver is to be applied.

11



8.5

g6

10
8.1

jo.2

Rademptlon of prior mortgages
{=) At any time while an Event of Default is centinuing, the Lender may:

] redeam any briur Security against any Secunly Assat: andfor
() procura the fransfer of that Security to iteslf: and/iar

{Hiiy seftle and pags the accounts of tha priar morigagee, charges or encumbrancar,
any accounts so settled and passed wilt be, in the absence of manifast error,
conclusive and bindlng on fhe Borrower.

fb} :fha Borrowar must pay to the Lender, promptly on demand, the costs and expenses
ircurred by the Lender in conneckon with any sbch redemplion andfor ranster,
inciuding the payment of any principat or interest,

Contingencies

IF this Security is entorced at & (ime when no amount is dus under the Finance Doctiments buit
al a fime when amounts may or wh become due, lhe Lender {or tha Receiver) may pay the
proceeds of any recoveries effected by it Info a auspense account or other account selected by
if. ;

RECEIVER
Appointment of Receiver

{z) Except as provided béluw. the Lender may appolt any one or more persona o be a
Raceiver of all or any part of the Security Asscts i:

{1] &t Event of Defauif iz continuing; or
{i) the Borrower so requests the Lender in writing at any time.,

fby Any appointment under paragraph {a) above may be by dead, under seat or in writing
uneler ils hand.

[{=]] Except as provided befow, any restriction imposed by law on the right of a morigagee
to appoing a Recelver (including under section 109(1} of the Aot} does not apply to this
Deed. :

(d} The Lander is not entitied fo appoint 2 Receiver solely as a result of the oblaining of &
moratarium {or anylhing done with a view to oblaining & moraterium) under Part A of
the Insolvency Act 1886 other than in respect of any flosting charge raferred to in
subsection {4} of section A52 of Part AT of the insolvancy Act 19846,

{e} .  The Lender iay not appoint an adminiatrative receiver {as defined in seclion 29(2) of
the insolvency Act 1886) ovar the Sectrily Assels if the Lender is prohibiled from so
doing by section 72A of the Insolvency Act 1986 and no axception io the prohibition an
appeinting ain administrativa racelver apphias.

Remowvsl
The Lender may by wriling under ks hand (subject fo any requirement for an nrdarpfihe atel 154
in the case of an administralive receiver} remove any Receiver appointed by it and may,

whenever i thinks fil, appoint a new Receiver in the placa of any Receiver whosa appointment
may far any reesan have ferminsted.
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Rarsunaration

The Lender may fix tha remuneration of ary ReCelver appolnted by it and the maximum rate
specilied in seclion 105(6) af the Act wilt not apply.

qunt of the Borrower

{a) A Recaiver will be desmed to be the agent of the Bomrower for al! purpases and
atcordingly will be deemed to be in the same pusition as a Receiver duly appointed by
@ maligagee under the Act. The Borrower alono is vespansibie for the conlkacts,
engagemeants, acts, omissions, defaulls and osses of a Receiver and for fabilfties
incurred by a Recelver.

() Tha Lender wilt not Incur any iability (sither to the Borrowsr or {o any other paraon) by
reason of the appoinkftent of a Receiver or for any other reason.

Relationship with Lender

Ta the fuliest exient allowed by law, any right, power or discretion conferred by this Deed {eilher
exprassly or impliedly} or by law on a Raceiver niay while an Event of Default is confinuing be
axercized by the Lendet in velation to any Security Assef without first appointing a Receiver and
hotwithetanding {ha appoinimient of 8 Resaiver.

POWERS OF RECEIVER

Gangral

(a} A Receiver has aif of the righis, powers and diseretions set out befow in thi=s Clause in
addition ko those confarred on it by any law, this includes:

(i inthe case of an adminisirative recelver, alt tha rights powers and discretions
conterred on an administrative rzceiver under the Insolvency Act 1988: and

{i} oliverwisa, all lhe rights, powers and discrations conferred on a recelver fora
recaiver and manager) unter the Act and the Insolvency Act 1986,

{ki} If fhere & more than one Receiver holding office at the same fime, each Receiver may
{untess the decument appointing him statas otherwise) exercise alt of the powers
conferred on a Recelver under this Deed individusily and to tha sxciusion of anhy other
Receiver, :

Possesslon

A Receiver may lale immediale possession of, get fn and collegt any Security Asset,

Carry on husiness

A Receiver may carry on any business of the Borrower in any manner ha thinks fi,

Emjiloyees :

{=} & Rageiver may appﬁ:im and discharge mana-gem. offlcers, agents, accountsnls,
salvards, workmen and cthers for the purposes of this Preed upon such ferma as o

remuneration or otherwise as he thinks F.

{b} A Recelver may discharge any person appointed by the Borrowes,
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1.6

1.7

T8

11,10

1111

11142

1113

1114

Borrow maney

A Receiver fmay ralse and horrow money elther unsecurad or on the security of any Security
Aszsl either in priofity o this Becurily or offierwize and generaily on any lerms and for whatever
pirpose which he thinks fit,

Sale of asseots

=) A Receiver may sell, axchange, sorwert ifito mohey and reallse any Security Asset by
puklic auction or private conttact and penerally in any mannar and on any fermsg which
he: thinks &, ;

{b} The consideration for any such transaction may consist of cash, debentures o other
obligations, shares, stock or ather valuable consideration and any such consideration
may be payable in 8 himp stm or by instalments Spread over any peniod which he
thinks fif. :

fr} Fixures, other than landlord's fixiures, mely be severed and sold separately from the
property containing them without the consent of tha Borrowar,

' Leases

A Receiver may let any Security Assef for any ferm and at any rent {with or withaut & premiumy)
which he thinks fit and may accept a surrandsr of any lease or fenancy of any Secunty Assel
on any terms which he thinks fit (incliding the payment of money 1o a lessee or tonart on a
surTendar},

Compromiss

A Receiver may seltle, adjust, refer to arbilratich, compromise and arranga any claim, account,
dispule, quastion or demand with or by any person who is or claitg to be a credilor of the
Boirower or relafing iy any way to any Security Asset.

Legal actions

A Recalver may tiing, pmsecﬁle. enforce, defend and abandon any action, suil or proceedings
in relation o any Sacurily Asset which he thinks fif,

Recelpts

A Receiver may give a valid rel:r:eipl fior any moneys and executs any assurance or thing which
may be proper for realising any Security Asset.

Subsidiarles

A Receiver may form a Subsidiary of the Borrower and transfer fo that Subsidkary any Security
Asgel,

Dedegation :

A Receiver may delegate his phwers in sccordance with this Deed,

Lencing :

A Receivar may lend money or advenee ¢redit to any customer of the Borrower,
Protectias of assets .

A Receivar may,
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1115

12

13

14

4.1

4.2

()] effe:ct any fenhair or fpsuranc.e and do any alher ast which the Borrower migh do in the
ordinary conduct of i business to protect or improvs any Security Agsot;

{B}  commence andfor comaieta any bullding aperation:

(] apply for and maintsis any planning permission, build ulation raval or
other Auiherigation; and e i -

{d} take {or refrain from taking) any action required fo comply with the Borrowsr's
cbiigations under any Transaction Document or Relevani Cantract,

In each case as he/she thinks it

Other powers

A Receiver may;

{a) do alf other acts and iﬁ!ngs which he may consider hecessary for realising any Security
Aszet or incidental or conducive to any of the rights, powers or discretions confamed
on a Recaiver under or by vidue of this Deed or law;

{b) exercise in relation lo any Securily Assef a the powers, authorities and things which
he would be capabie of exarclsing i he were the absolute beneficial owner of that
Securiy Assel; and

{&:) use the name of the Borrower for any of tha above plirposes,
APPLICATION OF PROCEEDS
Al amounts from tme to time recelved of recovered by the fender or any Recgiver pursuant to
1he terms of this Deed or in connection with the reatisalion ar anforcemant of ali or part of this
Beed will be held and applied In accordance with the Faclily Agreement,
EXPENSES AND INDEMNTY
The Botrower shall, promptly, and In any event, within five Business Days of demand, pay to
the Lendsr the amalint of aif cosls and expenses, {including legal foes) incurrad by the Lender
in eonneclion with the realisation, enforcement {or atiemplad enforcement in sccordance with
the Finance Documents) of, or e preservation {or atlempled preservation In sceordance with
the Finance Dotuments) of any rights under this Deed and with any proceedings instiutad by
or against 1he Lender as a consequence of the Lendear enteting into thi= Dead, taking or holding
the Transaction Securily, or enforcing tha=e rights.

DELEGATICN

Power of Attorney

The Lender or sny Receiver may delegate by power of atforney or in any other mannar to any
person any right, power or discretion exercisable by it under this Deed.

Tarms

Any such defegation may be méde upon any {ems (inchiding power to sub-delegale) which the
Lender ot #ny Receiver may think fit,
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17.1

7.2

w3

Liability

Neither the Lender nor any Receiver will be in any way lisbla or responsible fo any Bomawsr

for any loss of ebllity arising from any acl, default, omission or isconduct on the part of ary
delegate or sub-delagata.

FLURTHER ASSURANGES

The Ecrrmver fmust, al ifs own expensze, take whatever reasonsble sction the Lender or 5
Receiver may roasonably require for:

(a} craating, perfecting of prolecting any secerity infended ta be crested by this Deed; or
{t) faciliteting the realissfion of any Securily Assel, or the exercise of any righl, power or

discretion exerclsable, by the Lender or any Receivar or any of its delegates or sub-
dulegales in respect: of any Securly Asset and in accordance with the Finance

Documents,
This Inchides:
i the execution of any transfer, conveyance, Resignment or assurance of any property,

whether {o the Lender o to ifs nominee; or
(D) the giving of any notice, order or direction and the making of any regisiration,

in sceordance with the F;‘nancé Cocuments and which, in any such case, (he Landar may think
expedient and in such form as the Lendar ay raquire {acling reasonably).

POWER OF ATTGRREY

The Borrower, by way of seeurlly for the obligations of the Borrower under thiz Dead,
imevocably and severally appoints the Lender, each Recelver and aiy of ils defegates or sub-
delegates 1o be ils altorney to lake any action which it fs obligad (but has falled) 1o take under
this Deed. The Barrgwer ratifies and confirms whalever any sitorney does or purpors o do
under ils appointment under this Clause.

MISCELLANEDLS
Covenant to pay

The Barrower must pay or di-sc:harge the Secured Lisbilities in the manner provided for in the
Finance Documents, )

Tacking

Each Lender must patformits ab!'rgat'rmm under the Facility Agreement {inchuding any obligation
to make avaliable furthar advarices).

New Accounts

(@)  Hany subsequent charge or other interest affecls any Securily Asset, the Lender may
opet & nigw account with the Bormower,

{7} ¥ the Lender doas not :upen a new accourd, t will navertheless be treated as i i had

done so &t the time whan it received of was deemed 1o have received nofice of that
charge or other interest.
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19
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201

202

20.3

{c}  Asirom thet time all payments made to the Lender will be credited or by freated as
Egaagir;% besn credited to the new account and wilf not operate fo reduce any Secured
(=] . :
Tithe deposits

Without prejudice to any right of set-off the Lander may have under any other Finance
Rocument or ctherwise, if any tims deposit matures on any aceounl the Borower has with the
Lender within the Sacurity Period whan:

{a} - an Evenl of Defayit is contliniing: and
(Y] no Secured Liabfity ls due and payable,

that time deposit wil automatically be renewed for any further mattily which the Lander
vonsiders apprapiiate, :

Natice to Borrowar of assighment — Relevant Contracts
This Deed conafitutes: :

(@  notice in writing 1o thé Borrower of any charge over, assignment of or ather Securily
aver another parly's rights in respact of 2 Reievant Contract which is creatad under this
Deed and which tha Borrawer may be a counlerparty o: and

(b} an acknowledgement In writing from the Borrower which is a counferparly to any

Reievant Contract described in paragraph {a) above of any charge, assignment or
Secirily over the Borrawer's rights in respect of that Relevant Condract.

RELEASE

At the snd of the Security Perind, the Secured Parlies mist, at the request and cost of the
Bomower, take whatever action is necessary to reiesse andfor reassign {as applicabls) #a
Secutily Assels from this Securily,

GOVERNING [ AW

This Dead and any non-contrsclual obfigations arising out of or in connection with k are
governed by English faw,

ENFORCEMENRT
The courls of England have gxchusive jurdsdiction o sette any dispide anising oo aof or In
connection with this Deed (including 2 dizpute relating to enistence, validity or termination of

this Deed or any non-contrachial obilgations arising 0wl of or in connection with this Deed) {2
Disputa).

The Paries agree thal the couris of England are the mosl appropriate and convenient couirls
to saltie Disputes and accerdingly no Parly wilf argue to he cotifrary.

To the exterd permillad by Iaw,f thiz Clause is for the benefit of the Finance Paities only. As a
rasulf; '

{zx) the Lender shall not he;prevented from taking proceedings relaing fo & Dispite in any
other courts wilk jurisdiction: and

b to the extent alowed I:q.r law, tha Finance Parties may take concurrant proceedings in
ary number of jurlsdictions.
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THIS DEED has been executod and_ deiivered az 2 deed on the date

statad al the beginning of this
Deed,
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SCHEDULE 1

REAL PROPERTY
|" .
o Proparty description Titie mumber Intereat
189 FLILHAM PALACE ROAD,
HAMMERSMITH W8 80 . 267034 Freshold
7894 FULHAM ROAD, LONDON, SW6 550
_ ' MNGL427580 Freshold
‘Hi2 GHURCHFIELD ROAD, ACTON, W3 6DH
: MX254587 Freahold

i}




SCHEDULE 2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
Ta:  [Ocgupational tenant)

Re: [rroperty detalis)
Security Agresment dated : 2023 hetwesn LIONSGATE HOLDINGS LIMITED
[Barrowsr]
and INDUSTRIAL BANK OF KOREA [the Securlty Agraement)
We refor io the izaze dated { i and made belwean | Jandf 1 {the
Leage). Z

This labter constitifes hetice i you t[fnal undsr the Securlty Agreemen! we have assigned by way of
securily fo INDUSTRIAL BANK OF KOREA {25 agent and trustes for the Secured Parttas as referrad
to in tha Securlly Agreament, the Lender} ail our rights under the Lease.

We irrevocshiy instruc! and authorise you lo pay any rent payable by you under the lease to the account
held af HSBGC Banlk, Account Mamo Industrial Bank of Korea, Account No. 4005 1587 024759,
SWIFTMIDLGB22, IBAN No. GB75 MIDL 4005 1587 0247 59 {referred to In this notice s #he Rent
Account), :

Wewili remain lizble to perform alt ouT obligations under the Lease and the Lender is under no obligaticn
of any kind whalscsver under the Lease nor urndsr any fiability whatsoever in the svert of any fafiure
BY us to perform our obiigations anctar the Lease.

The mstructions In this lefter apply Gnti you receiva nofice from the Lender to the contrary {in
circumstances whers the Lender has confirmed to you fhat an Event of Default {a3 defined i the Favility
Agreement [as dofined in the Security Agreement)) Is continuing and notwithstanding any previous
instructions given by us, :

The insfructions in this letler may not be revoked or amended without the pprior wrillzn consent of the
Pendar, '

This letter and any non-contraciual ubligations arsing out of or in connaction with it are governed by
English faw. '

Please confirm your sgreement 1o the above by signing the stfached acknowledgemant and retitning

i fo us, with a copy to the Lender at Les! B 38th Floor, 25 Old Broad Streel, Tower 42, EC2N 1HQ for
the atlantion of Corporate Lending.

Yours failhfully,

for and on behakfof
[Borower]




PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: [Borrower]

Copy: INDUSTRIAL BANK OF KOREA
Leaf 8, 38th Floor
25 Old Broad Sfreat -
Tewer 42

London EC2M 1HQ
Altention: [o}
{Cate]
Re:  [property dataiis]

Securily Agreement dated : 2023 betwaen LIONSGATE HOLDINGS LIMITED
and }DUSTRIAL BANK OF KOREA (the Sacurity Agreement]

We confirm receipt fiom LIONSGATE HOLDINGS LIMNMED (fhe Borrower) of a notice
dated ...................... {the Natice) In'relalion to the Leage (8= defined in the Notics),

We accept the instructions containad m the Notice,

Wa confirm that we:

@  hava not received any notice that any third party has or will have any right or inferest in, or has
mate or will be making any clam or demand or taking any action in respect of, the rights of the
Borrower under of in respect of the Lease {as defined in the Notice);

i) mitst pay alf rent and all ofher ffnnnias payable by us under the Lease inlo 1he Rent Account fas
defined in the Motice); and |

{e) must continue o pay those moneys inip the Rent Account untll we receive the wrillen
instructions of the Lender to the conliary {in circumstances where the I ender has confirmad to
us thal an Event of Defaull {as defined in the Facility Agreornen! {as defined in the Securily
Agresmant}) is conlinuing),

This Istter and any non-contraciual obiigations arsing out of or in connection with |t are governed by
English jaw.

Yours fakthfully,

(Authorised Signatory)
{Oceupational Tenand}

21




SCHEDULE 3
FORMS OF LETTER FOR RELEVANT GONTRAGTS

PART ¥
NOTICE TG COUNTERPARTY
T, [Confract pary}
[Dats]
Security Agresment dated : 2023 betwean, amongst athers, [Horrower

end INDUSTRIAL BANK OF KDREA {the Security Agreement)

This leller constitutes notice Lo vou that under the Securify Agrasment we have assigned f charged by
way of securily lo INDUSTRIAL BANK OF KOREA {tha Lender) alf our rights in respect of the
ingtirance policy with policy number f }(the Contraet).

Wa confirm that:

(=) W will ramain lable under the Confract to paricnm alf the obligations assumed by us ungder the
Confract: and .

(b} none of the Lander, s aganis., eny receivar of any other person will 2t any time be under any
obligation or ability to you under or in respegt of tha Conlract.

W will also remain entitied to exarcise il our rights, powers and discretions under tha Conlract, and -
you shouid continte to give nalices under the Contract to us, unfess and untf You recaive notice from
the Lender o the contrary stating that an Bvent of Defauit {as defined in the Facllity Agresment {as
defined in the Security Agreement)} is continuing. In this event, ail the rights, powers and discraiions
will ba exercisable by, and nollcas rmiist be glven 1o, the Lendsr or as it direcls,

Plegze note that, excep! as pﬂn'niflE::I:l tnder tha Facility Agreerment {as defined In the Securily
Agreement} we have agreed that we will nol arnend or waive any provision of or terminale the Conlract
without the pilor consenl of e Lendar,

This jetter and any non-contractual obligalions arising out of or in connection wilk it are governad by
Englist aw, :

Pleass acknowledge receipt of this letier by sending the aftached acknowledgement to us, with a COPY
to the Lender at 34th Floor, 25 Canada Square, Canary Wharf, London E14 5LE for the aliention of
Hezd of Servicing.

Yours failhfully,

{Authorised signatory)
MName:
LIDNSGATE HOLDINGS LiMITED




PART 2
ACKMDWL EDGEMENT OF COUNTERPARTY

Ta: LIONSGATE HCLDINGS LIMITED
117 Jersoy Rpad
London ’
England TW7 40R

Copy: INDUSTRIAL BANK OF KOREA
Leaf B, 36l Floor
25 Oid Broart Streel
Tower 42 :
London EC2ZN 1HQ
Abtantion: Corporate Lending
Dater o

Becurity Agreement dated - 2622 between, amongst others, [Borrower]
and Sltus Assot Management Limited {lhe Secrerity Agreemarnt)

We confirm recsipt from vou of a notice dated [} {the Notice} of an assignment / & charge on the terms
of the Securly Agreement of gl the. Borrowst's rights in respect of finsert detaits of the Relevant
Coniract} {the Costract).

We confirm that we:

{a)  will pay all sums dus, and give notices, under the Contract as direcled in the Nolice: and

{t) have nof received hollca of the interests of any third paly in the Contract,

This latter and any non-contractual obligations atising o of or Ih connection with it are govemned by
Englizh jaw.

Yours faithiuly,

(Authorised signatory)
Name;
{Counterparty)




BORROWER

SIGNED AS A DEED by LIONSGATE
HOLDINGS LiMITED acting by ‘two
directors of the company

LENDER

INDUSTRIAL BANK OF KDREA
By

Aulhorised S.igntury

Mame:

Fosillon:

SIGNATORIES

Director
MName: Adel Salama

e et by

Birector
MName: Mary Salama
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SIGNATORIES

BORROWER
BIGNED AS A DEED by LIDNSGATE ¥
HOLDINGS LIMITED acting by two }
directors of the company H
Eractor
Hame: Adof Satama
)
)
)
Direclor
Mame: Mary Salama
LENDER
INDUSTRIAL BANK OF KOREA w2 VBK biisi
/L {ondon Branch
By:. ¥ o I
R . / B d 1 t"q-'l[ﬂ Jarn. I"lLinJi,' ;Dﬂ!l:l ‘zr
Aulhisrisad Signalory ™ Ot Browd Stieet, Lostcion 4k 1HQ
: 14 020 7256 8950 Fax 020 X374 2593 SWFT :EMOGEL
Name: [ Jmkm Shien b agated by e biancl Sk, damty

Positien: &ml HW
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