In accrdance with
wmmn VRO
859 of the Compares

Aet 208 Particulars of a charge LaserfOrnn
A fee1s payable with this form You can use the WebFiling service to file this form online.
Please see 'Howto pay’ onthe Please go to www companieshouse.gov Lk
last page

< What this form 1s for ¥ What this form i1s NOT for For further information, please
You may use this formto register Youmaynctweti'usformto refer to e qnartarns ot
acharge created or evidenced by regster a cherge
an instrurent. instrurrert. Use

This fommust be delivered to the Registrar for registratio
21 days beginning with the day after the date of creation of
aelivered outside of the 21 days it will be rejected unless it is
court order extending the time for delivery

You must endlose a certified copy of the instrument with this
scanned and placed on the pubic record Do not send the onginal.

v ———

AR ARE | -

COMPANIES HOUSE

15/12!2014 #153

r Company details
Corpary b [3 [o [o [9 [5 [s[2 [

BT T ™™

Company narre in full | Pinewood Shepperton plc

—>» Filling i this form
Please cormplete In typesenpt or in
boid black caprtals.
All fields are mandatory unless
speafied or Indicated by *

E Charge creation date

Cagecsengde o 3 12 2 o[ e

. Names of persons, security agents or trustees entitled to the charge

Please showthe names of each of the persons, secunty agents or trustees
entitled to the charge.

Name {Lloyds Bank plc
|
Name |
r
MNee ‘
|
Narre |
|

If there are more than four narres, please supply any four of these names then
tick the statement below

(] 1 confirm thet there are more then four persons, secunty agents or
trustees entiied to the charge

CHFPO25
06v14 Verson 20 Lasserform Intermational 6/14




MRO1
Particulars of a charge

Brief description

Please gve a short descnption of any land, ship, ararat or intellectual property
regrstered or required to be registered in the UK subject to a charge (which 1s
nat a floehing charge) o fixed secunty induded in the instrurent

Bnef descnpbion

N/A

Please submt orly a short
descnpbon If there are a nurrber of
plots of land, arcraft andior ships,
you shoud sirrply desenbe some
of them inthe text fieldand add a
staterrent along the Iines of, "for
more detals please refer to the
rstrurrent’

Flease Imt the descnpbon to the
avalable space

Other charge or fixed security

Does the instrument indlude a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotfand) corporeal or Incorporeal
property not descnbed above? Flease tick the appropnate box

(] Yes

(] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate box
[v] Yes Continue

] No GotoSection7

Is the floating charge exqressed to cover all the property and undertalang of
the conpary?

] Yes

Negative Pledge

Do any of the: terrrs of the charge prohibit or restnct the cormpany from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
(] No

Trustee statement ©

You rmay tick the box if the company named in Section 1 1s acting as trustee of
the property or undertalang which is the subject of the charge

O

© Ths staterrent may be filed after
the regstration of the charge (use
form MROG)

Signature

IPIeasesgntheformhele

Signature

s;(mp\ en & Ov% LLY X

This formmuzt be signed by a person with an interest in the charge

CHFPO2S
0614 Version 2.0




MRO1
Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact informetion, but if
you do, It will help Corrparves House if there 1s a query
on the form The contact informetion you give will be
wsihle to searchers of the public record

I&mnmm Jessica Goodwin

|Ommrnm

|“m“ One Bishops Square

|
|

|““““ London

] Careyegan
[ [e[a[ Telafo[ T

|°”W United Kingdom

Allen & Qvery LLP

I ™

|T°'=W‘° 02030883430

Certificate

We will send your cerfificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s informetion blank.

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[J The company name and number metch the
informebon held on the public Register

] You have Included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created.

[J You have shown the narves of persons entitted to
the charge:

[] You have icked any appropnate boxes In
Sections 3,5,6,7 &8

] You have given a descnption in Secion 4, 1f
appropnate.

] You have signed the form

3 You have endosed the comedt fee.

[[] Please do nct send the onginal instrumert, it must
be a certrfied copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper

Male cheques or postal orders payable to
'‘Companies House'

E Where to send

You may returp this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For compantes registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardif, Wales, CF14 3UZ

DX 33080 Carciiff

For compames registered in Scotland

The Regstrar of Companies, Comparies House,
Fourth fleor, Edinbungh Quay 2,

139 Fourtanbndge, Edinburgh, Soctiand, BH3 SFF
DX ED235 BEdindurgh 1

or LP -4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Irdland, BT2 88G,

DOX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse.gov Lk or

emal enqunes@rompanieshouse.gov uk

This formis available in an
atemative format. Please visit the
forms page on the website at
WWW cormpanieshouse.gov uk
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COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 3889552

Charge code: 0388 9552 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd December 2014 and created by PINEWOQD
SHEPPERTON PLC was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 15th December 2014

Given at Companies House, Cardiff on 19th December 2014

‘ &

Companies House
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SUPPLEMENTAL SECURITY AGREEMENT

DATED 3 DECEMBER 2014

PINEWOQOD SHEPPERTON PLC and
THE COMPANIES LISTED IN SCHEDULE 1
and

LLOYDS BANK PLC
as Agent

M
ALLEN & OVERY L p J“D 4
ONE BISHOPS SQUARE O
LONDON E1 gaD
wWww allenovery com W e

EXCEPT FOR 1
PURSLANT TO SB“QS‘EER'AL REDACTED 4’

OF TH
~CT 2005 1 CERTIFY THAT THISEIggﬂéPC;E‘R'EES
GINAL DocumMmeENT °r

ALLEN & OVERY

Allen & Overy LLP

0011002-0001077 BK 29490828 1
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THIS DEED 1s dated 3 December 2014 and 1s made BETWEEN:

4))] PINEWOOD SHEPPERTON PLC and the companies listed in Schedule 1 as chargors (each a
Chargor), and

(2) LLOYDS BANK PLC as agent (the Agent).

BACKGROUND

(A) Pursuant to a Security Agreement dated 28 May 2012 (the Original Security Agreement), the
Chargors created security interests over certain of their assets as security for, amongst other things,
the present and future obligations and liabilities of each Obligor under the Finance Documents (as
amended or supplemented)

(B) The Credit Agreement has been amended by an amendment and restatement agreement dated
October 2014 between, among others, the Chargors and the Agent (the Amendment and
Restatement Agreement).

<) Each Chargor and the Agent considers that the securnty nterests created by the Chargors under the
Original Secunty Agreement secure payment of the Secured Liabilities (as defined below) but enter
into this Deed in case they do not

(D) This Deed is supplemental to the Onginal Security Agreement

(E) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may only

execute this document under hand

IT IS AGREED as follows

1,

(2)

(b)

()

(@

INTERPRETATION
In this Deed.

Q)] Pinewood Report on Title has the same meaning given to that term 1n the Onginal
Secunty Agreement, and

(1) Secured Liabilities means all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Obligors to any Finance Party under the Finance Documents
including those obligations and liabilities as they are amended by the Amendment
and Restatement Agreement.

Capitalised terms defined in the Oniginal Secunty Agreement have, unless expressly defined in this
Deed, the same meaning in this Deed

in this Deed, any reference to the Credit Agreement means the Credit Agreement as amended by the
Amendment and Restatement Agreement.

The provisions of clause 12 (Construction) of the Credit Agreement apply to this Deed as though
they were set out m full in this Deed except that references to the Credit Agreement are to be
construed as references to this Deed

0011002-0001077 BK 29490828 1 1




(e)

®

(g)

(h)

M

2.1

(a)

(b)

(1) A Finance Document or other document or secunty includes (without prejudice to any
prohibition on amendments) any amendment to that Finance Document or other document or

security, including any change in the purpose of, any extension of or any increase 1n the
amount of a facility or any additional facility,

(i) the term this Security means any security created by this Deed; and

() a reference to any asset, unless the context otherwise requires, mcludes any present and
future assets

Any covenant of the Chargors under this Deed (other than a payment obligation) remains 1n force
during the Securnity Period

The terms of the other Finance Documents and of any side letters between any Parties in relation to
any Fiance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained in this Deed is a vahd
disposition 1n accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989,

If the Agent considers (on the basis of legal advice) that an amount paid to a Finance Party under a
Finance Document 1s capable of being avoided or otherwise set aside on the hqudation or
admunistration of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Secunity Asset includes the proceeds of sale of
that Security Asset

CREATION OF SECURITY

General

All the security created under this Deed

{n 15 created 1n favour of the Agent;

() i1s created over present and future assets of each Chargor,

(n) s security for the payment and satisfaction of all the Secured Liabilities; and

(iv)  is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (for the avoidance of doubt, for the purposes of section 6 (No lability
under covenants in certain cases) of the Law of Property (Miscellaneous Provisions) Act
1994, matters disclosed in the Pinewood Report on Title are within the actual knowledge of

the Agent)

If the nghts of a Chargor under a document cannot be secured without the consent of a party to that
document:

M that Chargor must notify the Agent promptly,

(1) this Security will secure all amounts which that Chargor may receive, or has received, under
that document but exclude the document itself,

0011002-0001077 BK 29490826 1 2




©
(D

(e)

4y

2.2

(a)

(b)

2.3

(a)

(1)  unless the Agent otherwise requires, that Chargor must use reasonable endeavours to obtain
the consent of the relevant party to that document being secured under this Deed, and

{1v) the Chargor must promptly supply to the Agent a copy of the consent obtamned by it.
The Agent holds the benefit of this Deed on trust for the Finance Parties

All the security created under this Deed

(1) 15 created in case the secunty created by the Ongnal Security Agreement does not secure all
of the Secured Liabulirties; and

(i) 15 created 1n addition to and does not affect the security created by the Ongmal Security
Agreement

Where this Deed purports to create a first fixed secunty interest, that secunty interest will be a
second ranking secunty interest ranking subject to the equivalent security interest created by the
Original Security Agreement until such time as the security interest created by the Original Security
Agreement ceases to have effect.

Subject to paragraph (b) above, where a right or asset has been assigned (subject to a proviso for re-
assignment on redemption) under the Onginal Security Agreement and the same asset or right is
expressed to be assigned again under this Deed, that second assignment will take effect as a fixed
charge over the right or asset and will only take effect as an assignment 1f the relevant security
interest created by the Original Security Agreement ceases to have effect at a time when this Deed
still has effect.

Land
Each Land Chargor charges

(1) by way of a first prionity legal mortgage all estates or interests in any frechold or leasehold
property owned by 1t (this mncludes the real property specified in Schedule 2 (Real Property)
of the Orignal Sccurity Agreement (the details of which are reproduced in Schedule 2 (Real
Property) to this Deed)) and all nghts under any licence or other agreement or document
which gives that Chargor a night to occupy or use property, and

() (to the extent that they are not the subject of a mortgage under sub-paragraph (1) above) by
way of first fixed charge all estates or interests in any frechold or leasehold property owned
by 1t and all rights and licences or other agreement or document which gives that Chargor a
right to occupy or use property

A reference in this Deed to any freehold or leasehold property includes

€} all buildings, fixtures, fittngs and fixed plant and machinery on that property owned by the
relevant Chargor, and

() the benefit of any covenants for title given or entered into by any predecessor 1n title of the
relevant Chargor in respect of that property or any moneys paid or payable n respect of
those covenants

Shares

The Share Chargor charges

0011002-0001077 BK 28490828 1 3




(b)

2.4

2.5

{a)

C)

{¢)

G

{1 by way of a first priority legal mortgage all Shares owned by it or held by any nominee on
its behalf, and

() (to the extent that they are not the subject of a mortgage under sub-paragraph (i) above) by
way of a first fixed charge 1its interest 1n all Shares owned by 1t or held by any nominee on its
behalf.

A reference 1n this Subclause to a mortgage or charge of any Share includes any Related Right.

Miscellaneous

Each Chargor charges by way of first fixed charge.

(a) any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill,

(<) the benefit of any authorization (statutory or otherwise) held in connection with its use of
any Security Asset,

(d) the right to recover and recetve compensation which may be payable to 1t in respect of any
authorization referred to in paragraph (c) above, and

{e) its uncalled capital

Floating charge

Each Chargor charges by way of a first floating charge all its assets not at any time otherwise
effectively mortgaged, charged or assigned by way of fixed morigage, charge or assignment under

this Clause

Except as provided below, the Agent may (acting on the instructions of the Majority Lenders) by
notice to a Chargor convert the floating charge created by that Chargor under this Subclause into a
fixed charge as regards any of that Chargor's assets specified 1n that notice, if

(i) an Event of Default 1s outstanding; or

(1) the Agent (acting reasonably) considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be ctherwise in
Jeopardy

The floating charge created by this Subclause may not be converted into a fixed charge solely by
reason of.

(i) the obtaining of a meratorium, or

(1) anything done with a view to obtaining a moratorium,

under the Insolvency Act 2000.

The floating charge created by this Subclause will automatically convert into a fixed charge over all

of a Chargor's assets 1f an administrator is appointed 1n relation to that Chargor or the Agent receives
notice of an intention to appoint an administrator in relation to that Chargor.

004 1002-0001077 BK 29450828 1 4




(e)

(2)
(b)

The floating charge created by this Subclause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

INCORPORATION

The provisions of clause 3 (Representations and Warranties - General) to 17 (Release) (inclusive)
(other than clause 5.10 (The Land Registry)) of the Original Security Agreement are deemed to be
ncorporated into this Deed with all necessary modifications as if they were set out in full n this
Deed

H.M. LAND REGISTRY

Each Chargor consents to a restriction in the following terms being entered into on the Register of
Title relating to any Mortgaged Property registered at HM Land Registry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a written consent signed by the proprietor for the time being of the charge dated [ ]
referred to 1n the charges register or their conveyancer,(Standard Form P) "

MISCELLANEOUS

The Original Security Agreement will remain in full force and effect.

This Deed 1s designated a Finance Document

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are governed
by English law

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.

0011002-0001077 BK 29490828 1 5




Name of Chargor

Pinewood Shepperton plc

Pinewood Shepperton Facilities Limited
Pinewood Studios Limited
Pinewood-Shepperton Studios Limited
Shepperton Studios Limited
Teddington Studios Lamited

Shepperton Management Limited
Baltray No. 1 Limited

Baltray No. 2 Limited

Saul's Farm Limited

Pinewocod PSB Limited

0011002-0001077 BK 28490828 1

SCHEDULE 1
CHARGORS

Registration number

3889552
7527390
392619
2985190
2974333
5365850
5907027
5776674
5778635
6233879

6300755




SCHEDULE 2

REAL PROPERTY
Property Land Regstry | Land Chargor Title
Description Number
Freehold land at Pmewood Studios, | Pinewood Studios, | Pinewood  Studios | BM168450
Pinewood Road, Iver Heath, | Pinewood Road Limited
Buckinghamshire
Freehold land opposite Pinewood Studios | Land on the East side of | Project Pmewoaod | BM60711
Pinewood Road, Iver Property Limited
Saul's Farm, Seven Hills
Road, Iver (SLO ONY) BM241497
Land on the South side of BM232959
Seven Hills Road, Iver
Frechold land Land to the South East of | Project Pinewocod | BM366764

Church Road, [ver

Property Limited

0011002-0001077 BK 29490828 1




SIGNATORIES

Chargors

EXECUTED AS A DEED by
PINEWOOD SHEPPERTON PLC
acting by:

Darector
In the presence of.

Witness's signature.
Name: "TEDALTHa Dune

PINEWOOD STUDIOS
Address: .| . .FPINEWOOD RQAD,,
(VER HEATH
BUCKINGHAMSHIRE
SLO ONH

EXECUTE ooy

PINEWOOD SHEPPERTON FACILITIES
LIMITED

acting by’

Dhrector

In the presence of.

Witness's signature’
Name: . MACNA kil Duake

iy

. PINEWOO

Address: .} .. .00 b WER FEATH '

BUCKINGHAMSHIRE
SLO ONH

EXECUTED RS A DEED DY
PINEWOOD STUDIOS LIMITED
acting by:

Director
In the presence of.

Witness's signature:

Name MA-C:")MEZ{"/?"

Address. .. TTTEREROOD STUDIDS
PINEWOOD ROAD
IVER HEATH
BUCKlNGHAMSHIRE
SLO ONH

0011002-0001077 BK 29480828 1
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EXECUTED AS A DEED by
PINEWOOD-SHEPPERTON
STUDIOS LIMITED

acting by:

Director

In the presence of

Witness's signature: |
mAGIACEUT Boke

Name ..

Address:

---------------- PINEWOOD STUDIOS

PINEWOOQOD ROAD
................ YER.HEATH

. BUCKINGHAMSHIRE
4 SLO ONH

EXECUTED AS A DEED by
SHEPPERTON STUDIOS LIMITED
acting by.

Director

In the presence of

Witness's signature

AR LY A Dok

Name,
PINEWOOD STUDIOS
Address | S PINEWQQD ROAD
IVER HEATH
BUCKINGHAMSHIRE
. SLO ONM
EXECUTED AS A DEED Y
TEDDINGTON STUDIOS LIMITED
acting by:
Director

In the presence of:

Witness's signature:

Name ﬁ‘lﬂ‘G()'? (ML K

Address’

e xa  seudEetn aeT RimAmesEe k4o 4w

PINEWOOD STUDIOS
PINEWOQOD ROAD
IWER HEATH
BUCKINGHAMSHIRE
SLO ONH

0011002-0001077 BK 28490828 1




EXECUTED AS A DEED by )
SHEPPERTON MANAGEMENT LIMITED )
acting by: )

Durector

In the presence of*

Witness's signature’

Name ./MACMEd
PINEWOOD STUDIOS

.........

Address. .. |.. ....PINEWQODRROAD.
IVER HEATH
BUCKINGHAMSHIRE
SLOONH
EXECUTED Yy )
BALTRAY NO. 1 LIMITED )
acting by )
Director
in the presence of:
Witness's signature:
Name: ’”4&)‘%5*44 Desks.. .
PINEWOOD ST
Address: . .|, ... . PINEWOOD R%'%'SS
IVER HEATH
BUCKINGHAMSHIRE
EXECUTED-A$-A-DEEDIHO ONH )
BALTRAY NO. 2 LIMITED )
acting by. )
Durector

In the presence of*

Witness's signature-
Name . MAGANAEUA, Jnkz ..

Address’ .... [T

PINEWOOD ROAD
IVER HEATH
BUCKINGHAMSHIRE
SLO ONH

00114002-0001077 BK 29490828 1 10




EXECUTED AS A DEED by
SAUL’'S FARM LIMITED
acting by.

Director

In the presence of

Witness's signature- .
MEIALS s DA

Name* ..0I°.0 e T T T——

e

X PINEW

Address PR < IVER HEATH
BUCKINGHAMSHIRE

SLOONH

EXECUTED AS A DEED by

PINEWQOD PSB LIMITED

acting by"

Director

In the presence of.

Witness's signature
Name Mé&b#cﬂ(’f‘"“ﬁ‘

PINEWOOD STUDIQS
Address . {.... PINEWQQOD.ROAD .-
IVER HEATH
BUCKINGHAMSHIRE
SLO ONH
Agent
LLOYDS BANK PL.C
By:

0011002-0004077 BK 29480828 1

11

R




EXECUTED AS A DEED by
SAUL'S FARM LIMITED
acting by

Director

In the presence of

Witness's signature ... ... . ..

Address .. .. ... ..

EXECUTED AS A DEED by
PINEWOOD PSB LIMITED
acting by

Director

In the presence of

Witness's signature . . ...

Name

Address' . ..

Agent

LLOYDS BANK PLC

0011002-0001077 BK 29490828 1
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