* .. COMPANIES FORM No. 395 Q13318 24
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.
Please do not Pursuant to section 385 of the Companies Act 1985
write (n
this margin To the Registrar of Companies For official use ~ Company number
Please complete (Address overleaf - Note 6) ——r - ==
tegibly, preferably | I ! | 5415068
in black type, or [ P g
boid block lettering  Name of company
*insert full name * FIREWORKS ACQUISITION LIMITED ("the Chargor")
of Company

Date of creation of the charge

18 July 2008

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

Debenture made betweern the Chargor and the Administrataive Agent (as defined
below) (the "Debenture")

Amount secured by the mortgage or charge

All obligations of the Chargor to the Beneficiaries (as defined below) and
each of them under the Credit Agreement {(as defined below) and the other
Fundamental Documents (as defined below) of any nature whatsoever other
than the Fireworks Term Loan Obligations {as defined below) and all
respective liabilities and obligations of the Chargor in the Debenture
(together referred to herein as the "Fireworks Guaranty Obligations")

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

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION of 6th Floor, 131 Dearborn,
Chicago, Illanois 60603, USA as administrative agent for the Beneficiariles

{the "Administrative Agent") et T T
- _.—-—H-""—_—-..-—_ o

Postcode

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

Travers Smith
10 Snow Hill
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‘Short p'ér{aculars of all the property mortgaged or charged

See Annexure

Y/

Particulars as to commission allowance or discount (note 3)

<
Signed ATsana @\"\’&\ L)\—P Date 25 July 2008

On behalf of POPOOINN PDOCODIN chargee] T

Notes

1

The onginal instrument (if any) creating or evidencing the charge, together with these prescrbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property i1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could 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 I1s situated and the charge was created outside the United
Kingdom {section 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The verification must be
signed by or on behalf of the person gving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A verified copy will also be accepted where section 398(4)
apphes (property situate in Scottand or Northern Ireland) and Form No 39815 submitted

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

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

(a) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or

(b) procuring 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

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

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

The address of the Registrar of Companies 1s  Companies House, Crown Way, Cardiff CF14 3UZ

Laserform International 1/05

Please do not
write in
this margin

Please complete
legibly, preferably
tn biack type, or
bold block
lettering

A fea ls payable
to Companles
House In
respect of each
register entry
for a mortgage
or charge

{See Note 5)

1 delete as
appropriate

Page 2




ANNEXURE TO FORM 395 (DOC ID 7136723)
FIREWORKS ACQUISITION LIMITED

1.

1.1

1.2
1.3

1.4

1.5

1.6

1.7

1.8

2.1

22

2.3

Under the terms of the Debenture, the Chargor, with full title guarantee and with the intent that the
secunty contained therem shall rank as a continuing secunty for the Fireworks Guaranty Obligations
and for all respective habiliies and obligations of the Chargor n the Debenture charged to the
Admmustrative Agent (for the benefit of the Beneficiaries and each of them) with the payment and
discharge of the Fireworks Guaranty Obligations by way of fixed charge each of the following,
namely

by way of equitable mortgage, any freehold or leasehold properties at the time of the Debenture or in
the future belonging to the Chargor,

all the Tangible Moveable Property,

e

—_—

all nghts and claims to which the Chargor 1s at the time of the Debenture or becomes thereafter
entitled in relation to all moneys at the time of the Debenture or at any time thereafter standing to the
credut of any bank accounts gpened or mamtained with the Administrative Agent together with all
rights relating or attaching thereto (including the night to interest),

all Coliection Accounts to the extent at the time of the Debenture or thereafier owned by the Chargor,
all cash, documents, instruments and securities from time to time held therein, and all nights pertamming
to investments of funds in any such Collection Accounts and all products and proceeds of any of the
foregong,

all goodwill (including all brand names not otherwise subject to a fixed charge or asstgnment by or
pursuant to the Debenture) at the time of the Debenture or at any ume thereafier belonging to the
Chargor,

all Property Rights from time to time belonging to the Chargor to the extent the same are not
effectively assigned pursuant to the assignment provisions of the Debenture details of which are set
out 1n paragraph 2 below,

all Book_and other Debts to the extent the same are not effectively assigned pursuant to the
assignment mhe Debenture details of which are set out i paragraph 2 below, and

all of 1ts rnight, title and interest in the Collateral

Under the terms of the Debenture, the Chargor assigned absolutely by way of secunty to the
Administrative Agent (for the benefit of the Beneficiaries and each of them) as security for the
payment and discharge of the Fireworks Guaranty Obligations all of its right, title and interest both at
the tume of the Debenture and 1n the future, vested and contingent, statutory and otherwise n and to
each of the following

all nghts and claims to which the Chargor 1s at the ume of the Debenture or thereafier entitled n
relation to the Tangible Moveable Property including those against any manufacturer, suppher or
installer of such property, any builder, contractor or professional adviser engaged n relation to any
such property and any surety for the obligations of such person and, to the extent that any of the
Tangible Moveable Property 1s from the date of the Debenture or at any time thereafier hired, leased
or rented to any other person, the nights under the hinng, leasing or rental contract and any guarantee,
indemnity or security for the performance of the obligations of such person and any other rights and
benefits relating thereto,

all rights and claims to which the Chargor 1s at the ime of the Debenture or thereafter become entitled
in relation to the proceeds of any policy of tnsurance,

the Assigned Book Debts,
—_—
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24

25

2.6
2.7

2.8
29
2.10

all rights and claims to which such Chargor 1s at the time of the Debenture or thereafter becomes
entitled n relation to all moneys at the time of the Debenture or at any time thereafter standing to the
credit of any bank accounts opened or maintained with a bank other than the Administrative Agent
and all nights relating or attaching thereto (including the right to interest),

all Collection Accounts to the extent at the time of the Debenture or thereafter owned by the Chargor,
all cash, documents, instruments and securities from time to time held theremn, all nghts pertaining to
nvestments of funds in any Collection Accounts, all products and proceeds of any of the foregomng to
the extent not subject to a fixed charge pursuant to the assignment provisions of the Debenture details
of which are set out m paragraph |1 above,

all Investments to which the Chargor 1s at the time of the Debenture or thereafter becomes entitled,

all nghts and claims to which the Chargor 1s at the time of the Debenture or thereafier becomes
entitled m relation to 1its uncalled capital,

the entire benefit of the Assigned Agreements,
the Intellectual Property,

all the Chargor's night, title and interest (both at the ime of the Debenture and n the future, vested and
contingent, statutory and otherwise) n and to

2,101 all common law and/or statutory copyright and other rights m all literary and other
properties (heremafier called "said Iterary properties”) which form the basis of such
item of Product and/or which are or will be incorporated into such item of Product, all
component parts of such item of Product consisting of said literary properties, all
motion picture rights 1n and to the story, all treatments of said story and said literary
properties, together wrth all preliminary and final screenplays used and to be used n
connection with such item of Product, and all other hiterary material upon which such
ttem of Product 1s based or from which 1t 1s adapted,

2.10.2 all rights for all media in and to all music and musical compositions used and to be used
in such item of Product, if any, including, each without lumtation, all rights to record,
rerecord, produce, reproduce or synchronize all of said music and musical compositions
including without limitation reuse fees, royalties and all other amounts payable with
respect to such music and musical compositions,

2.10.3 all collateral, allied, subsidiary and merchandising rights appurtenant or related to such
item of Product mcluding, without limitation, the following rights  all nghts to produce
remakes, sequels or prequels to such tem of Product, based upon such item of Product,
said hterary properties or the theme of such item of Product and/or the text or any part
of said Iiterary properties, all nights throughout the world to broadcast, transmit and/or
reproduce by means of television (including commercially sponsored, sustaiing and
subscription or "pay" television) or by streaming video or by other means over the
ntemnet or any other open or closed physical or wireless network or by any process
analogous to any of the foregoing, known at the date of the Debenture or thereafter
devised, such 1item of Product or any remake, sequel or prequel to the item of Product,
alt nights to produce primarily for television or sumilar use, a metion picture or series of
motion pictures, by use of film or any other recording device or medium known at the
date of the Debenture or thereafter devised, based upon such item of Product, said
hiterary properties or any part thereof, including, without limitation, based upon any
script, scenario or the hke used in such item of Product, all merchandising nights
incleding, without limutation, all rights to use, exploit and hcense others to use and
exploit any and all commercial tte-ups of any kind arising out of or connected with said
literary properties, such item of Product, the title or titles of such item of Product, the
characters of such item of Product and/or said literary properties and/or the names or
characteristics of said characters and including further, without hmitation, any and all
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2.104

2.10.5

2.10.6

2.10.7

2.10.8

2.10.9

2.10.10

2.10.11

2.10.12

2.10.13

7136942/1/MRBIIPT

commercial exploitation 1n connection with or related to such item of Product, any
remake, sequel or prequel thereof and/or said hterary properties,

all statutory copynights, domestic and foreign, obtained or to be obtained on such item
of Product, together with any and all copyrights obtained or to be obtained n
connection with such item of Product or any underlying or component elements of such
item of Product, including, 1n each case without limitation, all copyrights on the
property described 1n subparagraphs 2 10 1 through 2 10 5 inclusive, of this definition,
together with the nght to copynght (and all nghts to renew or extend such copynights)
and the right to sue in the name of the Chargor for past, present and future
infringements of copyright,

all nsurance policies and completion guarantees connected with such item of Product
and all proceeds which may be denived therefrom,

all nghts to distnbute, sell, rent, license the exhibition of and otherwise exploit and turn
to account such item of Product, the Physical Matenials, the motion picture rights in and
to the story and/or other Iiterary matenal upon which such item of Product 1s based or
from which 1t 1s adapted, and the music and musical compositions used or to be used
such item of Product,

any and all sums, proceeds, money, products, profits or increases, including money
profits or increases (as those terms are used in the UCC or otherwise) or other property
obtamned or to be obtained from the distribution, exhibition, sale or other uses or
dispositions of such item of Product or any part of such item of Product, including,
without hmitation, all sums, proceeds, profits, products and increases, whether n
money or otherwise, from the sale, rental or licensing of such item of Product and/or
any of the elements of such item of Product including, without limitation, from
collateral, allied, subsidiary and merchandising nghts, and further including, without
limitation, all monies held in any Collection Account,

the dramatic, nondramatic, stage, television, radio and publishing rights, title and
interest in and to such item of Product, and the right to obtain copynights and renewals
of copyrights theren,

the name or title of such item of Product and all nghts of the Chargor to the use thereof,
including, without limitation, rights protected pursuant to trademark, service mark,
unfair competition and/or any other applicable statutes, common law, or other rule or
principle of law,

any and all documents issued by any pledgeholder or bailee with respect to such item of
Product or any Physical Matenials (whether or not in completed form) with respect
thereto,

any and all rights of the Chargor under any Distribution Agreements relating to such
item of Product, and

all the Collateral which 15 not otherwise subject to a fixed charge and all nghs relating
thereto including any security or remedies therefor,

all nghts to which the Chargor 1s at the time of the Debenture or thereafier entitled n
respect of the proceeds of any order of the court made pursuant to section 238(3),
239(3) or 244 of the Insolvency Act
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4.1

4.2

4.3

Under the terms of the Debenture, the Chargor charged 1n favour of the Administrative Agent (for the
benefit of the Beneficiaries and each of them} with the payment and discharge of the Fireworks
Guaranty Obligations by way of first floating charge all rights, title, interest and claims n and to
which the Chargor 1s at the time of the Debenture or thereafter entitled 10 (1) all moneys 1s at the time
of the Debenture or at any time thereafler standing to the credit of any bank accounts opened or
maintaned with any bank other than the Admunstrative Agent and all nights relating or attaching
thereto (including the right to interest), and (i) the whole of the Chargor’s undertaking and assets, 1s
at the time of the Debenture and 1n the future, other than any assets for the time being effectively
charged to the Admnistrative Agent by way of fixed charge or effectively assigned (whether at law or
n equity) to the Administrative Agent

Under the terms of the Debenture, the Chargor agreed that it will not

save as permetted under any Fundamental Document, sell, transfer, assign, lease out, lend or otherwise
dispose of or grant any rights over the Charged Property or any interest therein nor enter into any
agreement to do any of the same other than where such agreement s conditienal upon the consent of
the Administrative Agent being obtained (save in the ordinary course of 1ts operations n the case of
the assets of the Chargor charged by the Debenture by way of floating charge only),

create or grant, or create or grant an option to ¢reate or grant, any Security Interest over the Charged
Property, Collateral or any portion thereof (other than the Permitted Encumbrances and the Security
Interests granted under the Fireworks C Security Agreement) to any Person without prior written
consent from the Administrative Agent but in any event shall defend the Charged Property, Collateral
or any portion thereof against any and all Secunity Interests however ansing {other than the Permitted
Encumbrances and the Security Interests granted under the Fireworks C Security Agreement), and

without the prior written consent of the Administrative Agent, create, attempt to create, agree to create
or permit to subsist any Security Interest other than a Permitted Encumbrance or a Security Interest m
favour of the Administrative Agent or permit or agree to permit any other propretary right, right to
occupy or interest therein other than such a right or interest 1n favour of the Admimistrative Agent, to
arise on or affect all or any part of the whole of the undertaking and assets of the Chargor excluding
such Charged Property

Throughout this form 395 the following words and phrases shall have the folowing meanings

"Account Recervables" means the account receivables referred to in the Purchase Agreement and/or
any other documents relating thereto,

"Additional Fee" means the additional fee payable to the Fee Creditors pursuant to the Additional Fee
Agreement,

"Additional Fee Agreement” means the Additional Fee Agreement dated 20 July 2005 between the
Fiteworks Borrower and the Fee Agent;

"Additional Guarantors" means Tool Time LLC, Never Die Productions LLC, O K Corrales, LLC,
Big Boss, LLC, The Guys Film Company, Inc, Corpus LLC, ContentFilm Productions Limited,
ContentFilm Pictures Limited, ContentFilm Music Limited, ContentFilm (Rainbow) Limited,
ContentFilm (The Sea Change) Limied, ContentFilm Jellabies Limited, ContentFilm (Muggers)
Limited, ContentFilm Beep Limited, ContentFilm Heartbreakers Limited, ContentFilm (Wheels)
Limited, ContentFilm UK Distribution Limited, The Feature Film Company Limited, ContentFilm
Intemational, Limited, Cobalt Media Caputal Limited and Winchester Films, Inc ,

"Approved Completion Guarantor" means a financially sound and reputable completion guarantor
approved by the Required Lenders,

"Assigned Agreements" means

(1} the Purchase Agreement,
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{n) the Purchase Agreement Assignment,
(i) the Management Agreement, and
(1v) the Distribution Agreements,

"Assigned Book Debts" means all present and future Book and other Debts payable under any
Assigned Agreement and all nghts relating thereto including any secunty or remedies therefor,

"Assignment and Acceptance” means an agreement in such form as 15 acceptable to the
Administrative Agent, executed by the assignor, assignee and other parties as contemplated thereby,

"B Agent” means Octave Entertamment Fund, Lid, a Cayman Islands exempted company, i 1is
capacity as agent for the B Lenders,

"B Agreement” means the deep discount bond mstrument dated 20 July 2005 made by the Fireworks
Borrower,

"B Bonds" means the secured subordinated deep discounted bonds 2010 constituted pursuant to the B
Agreement and 1ssued by the Fireworks Borrower to the B Lenders pursvant to the B Subscription
Letter,

"B Lenders" means the holders of the B Bonds from time to time,

"B Subscription Letter” means the subscripuion letter dated 20 June 2005 from the B Agent to the
Fireworks Borrower pursuant to which the B Agent agreed to subscribe and pay for the B Bonds
pursuant to the terms and conditions thereof,

"Bankruptcy Code" means the Bankruptcy reform Act of 1978, as heretofore and hereafter amended,
as codified at [1 U S C paragraph 101 et seq,

“Beneficiaries” means, collectively, the Administrative Agent, the Sterling Agent, the Issuing Bank
and the Lenders (and therr respective successors and assigns),

"Book and other Debts" means the Account Receivables and all other book debts (but excluding any
Cash at Bank) and other monetary debts and claims from time to time due or owing to the Chargor
and the benefit of all nghts relating thereto, including, without imitation, things in actien which give
rise or may give rise to a debt or debts including all the right, title and interest of the Chargor to and in
any policies of insurance or assurance and the proceeds thereof and all sums from time to tume due or
owng to the Chargor by way of grant, subsidy or refund by any statutory, legal or governmental body,
authority or institution or by any body, authority or wstitution of the European Unian,

"Borrowers" means, collectively, the Revolver Borrowers and the Firewerks Borrower

"Business Day" means any day other than a Saturday, Sunday or other day on which banks are
required or permitted to close n the State of New York or the State of Califormia, provided, however,
that when used in connection with a Euroedollar Loan, the term "Business Day" shall also exclude any
day on which banks are not open for dealings in US Dollar deposits or deposits in Sterling, as the case
may be, on the London interbank market,

"Cash at Bank" means all or any deposits, credit balances and other sums with any bank or financial
nstitution and the accounts mn respect of the same,

"CFI" means ContentFilm Inc , a Delaware corporatton,
"CFIL" means ContentFilm International Limited,

"CF plc" means ContentFilm plc,
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"Charged Investments” means all Investments from time to time charged m favour of, or assigned
(whether at law or n equity) to the Administrative Agent, for the benefit of the Beneficiaries (and
each of them) by or pursuant to the Debenture,

"Charged Property” means, subject to any contrary indication, the undertaking and assets of the
Charger from time to time, the proceeds of disposal of the same and all rights, title and interest 1 and
to the same, 1 each case charged in favour of, or assigned (whether at law or in equity) to the
Administrative Agent, for the benefit of the Beneficianies (and each of them) by or pursuant to the
Debenture,

"Collateral” means all of the Chargor's right, title and interest 1 and to all personal property, tangible
and intangible, wherever located or situated and whether owned at the date of the Debenture, presently
existing or thereafter acquired or created, including, but not limited to, goods, accounts, instruments,
intercompany obligations, contract rights, partnership and joint venture interests, documents, chattel
paper, general ntangibles, goodwill, equipment, machinery, inventory, investment property,
copyrights, trademarks, trade names, insurance proceeds, cash, deposit accounts, letter of credit rights
and the Pledged Securities, and any proceeds thereof, products thereof or income therefrom, further
including but not himited to, all the Chargor’s right, title and interest 1n and to (a) the Fireworks
Library, (b) the Purchase Agreement and all ancillary documents (to the Purchase Agreement), {c) the
Fireworks Collection Account and (d) each and every item of Product, the scenario, screenplay or
script upon which an item of Product 1s based, all of the properties thereof, tangible and wntangible,
and all domestic and foreign copyrights and all other rights theremn and thereto, of every kind and
character, whether 1n existence at the date of the Debenture or thereafter to be made or produced, and
whether or not in possession of the Chargor, including with respect to each and every item of Product,
and without limiting the foregoing language, each and all of the following particular nghts and
properties (to the extent they are owned at the date of the Debenture or thereafier created or acquired
by the Chargor)

(1) all scenarios, screenplays and/or scripts at every stage thereof,

(1) all common law and/or statutory copyright and other nghts n all literary and other properties
(heremafier called "said literary properties”) which form the basis of such item of Product and/or
which are or will be incorporated into such item of Product, all component parts of such item of
Product consisting of said literary properties, all motion picture rights 1n and to the story, all
treatments of said story and said hterary properties, together with all prelininary and final screenplays
used and to be used 0 connection with such item of Product, and all other hiterary matenal upon
which such item of Product 1s based or from which 1t 1s adapted,

{m) all nghts for all media in and to ali music and musical compositions used and to be used 1n such
item of Product, 1f any, mcluding, each without lumitation, all rights to record, rerecord, produce,
reproduce or synchronize all of said music and musical compositions including without hmitation
reuse fees, royalties and all other amounts payable with respect to such music and musical
compositions,

{(1v} the Physical Matenals,

(v) all collateral, allied, subsidhary and merchandising rights appurtenant or related to such item of
Product including, without limitation, the following rights  all nghts to produce remakes, sequels or
prequels to such item of Product, based upon such tem of Product, said literary properties or the
theme of such item of Product and/or the text or any part of said literary properties, all nights
throughout the world to broadcast, transmit and/or reproduce by means of television (including
commercially sponsored, sustaining and subscription or "pay" television) or by streaming video or by
other means over the internet or any other open or closed physical or wireless network or by any
process analogous to any of the foregomng, known at the date of the Debenture or thereafier devised,
such item of Product or any remake, sequel or prequel to the item of Preduct, all rights 10 produce
primanly for television or similar use, a motion picture or series of motion pictures, by use of film or
any other recording device or medium known at the date of the Debenture or thereafter devised, based
upon such item of Product, said Iiterary properties or any part thereof, including, without limitation,
based upon any script, scenario or the like used n such item of Product, all merchandising rights
including, without limitation, all rights to use, exploit and license others to use and explott any and all
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commercial tie-ups of any kind arising out of or connected with said literary properties, such item of
Product, the title or titles of such item of Product, the characters of such tem of Product and/or said
literary properties and/or the names or characteristics of said characters and including further, without
limitation, any and all commercial exploitation in connection with or related to such item of Product,
any remake, sequel or prequel thereof and/or said literary properties,

(v} all statutory copynights, domestic and foreign, obtamed or to be obtaned on such item of
Product, together with any and all copynights obtained or to be obtained in connection with such item
of Product or any underlying or component elements of such item of Product, including, in each case
without hmitation, all copyrights on the property described in subparagraphs (1) through (v) inclusive,
of this definiion, together with the right to copyrnight (and all rights to renew or extend such
copyrights) and the right to sue in the name of the Chargor for past, present and future infringements
of copyright,

(vn1) all insurance policies and completion guarantees connected with such item of Product and all
proceeds which may be deryved therefrem,

(vin) ail nghts to distnibute, seil, rent, Iicense the exhibition of and otherwise exploit and tum to
account such item of Product, the Physical Materials, the motion picture rights 1n and to the story
and/or other Inerary matenal upon which such item of Product 15 based or from which it 1s adapted,
and the music and musical compositions used or to be used In such 1tem of Product,

(1x) any and all sums, proceeds, money, preducts, profits or increases, including money profits or
increases (as those terms are used n the UCC or otherwise) or other property obtamed or to be
obtamed from the distribution, exhibition, sale or other uses or dispositions of such item of Product or
any part of such item of Product, including, without limitation, all sums, proceeds, profits, products
and increases, whether 1n money or otherwise, from the sale, rental or licensing of such iem of
Product and/or any of the elements of such item of Product including, witheut limitation, from
collateral, allied, subsidiary and merchandising rights, and further including, without limztation, all
monies held in any Collection Account,

(x) the dramatic, nondramatic, stage, television, radio and publishing rights, title and interest 1n and to
such 1tem of Product, and the right to obtain copyrights and renewals of copyrights therein,

(x1) the name or title of such rtem of Product and all nghts of the Chargor to the use thereof,
including, without limitation, nights protected pursuant to trademark, service mark, unfair competition
and/or any other applicable statutes, common law, or other rule or principle of law,

(xu) any and all contract rights and/or chatte] paper which may arise in connection with such item of
Product,

(xm) all accounts and/or other rights to payment which the Chargor presently owns or which may
arise in favor of the Chargor in the future, including, without limitation, any refund or rebate n
connection with a completion guaranty or otherwise, all accounts and/or rights to payment due from
Persons 1n connection with the distribution of such item of Product, or from the explontation of any
and all of the collateral, allied, subsidiary, merchandising and other rights in connection with such
item of Product,

(x1v) any and all “general intangibles" (as that term 1s defined in the UCC) not elsewhere included n
this definition, including, without himitation, any and all general intangibles consisting of any nght to
payment which may anise in connection with the distribution or exploitation of any of the rights set
out heremn, and any and all general mtangible rights in favor of the Chargor for services or other
performances by any third parties, including actors, writers, directors, individual producers and/or any
and all other performimng or non-performing artists n any way connected with such item of Product,
any and all general intangible rights in favor of the Chargor relating to licenses of sound or other
equipment, or licenses for any photograph or photographic or other processes, and any and all general
intangibles related to the distribution or exploitation of such item of Product including general
intangibles related to or which grow out of the exhibition of such item of Product and the exploitation
of any and al! other rights in such item of Product set out in this definition,
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(xv) any and all goods including, without hmitation, inventory (as that term 1s defined in the UCC)
which may arise 1 connection with the creation, production or delivery of such item of Product and
which goods pursuant to any production or distribution agreement or otherwise are owned by the
Chargor and equipment (as that term 15 defined in the UCC),

(xv1) all and each of the rights, regardless of denomination, which arise in connection with the
acquisition, creation, production, completton of production, delivery, distribution, or other
explontation of such item of Product, including, without limitation, any and all rghts m favor of the
Chargor, the ownership or control of which are or may become necessary or desirable, n the opinion
of the Admmustrative Agent, i order to complete production of such item of Product in the event that
the Administrative Agent exercises any rights it may have to take over and complete production of
such item of Product,

(xvu) any and all documents 1ssued by any pledgeholder or bailee with respect to such item of
Product or any Physical Materials (whether or not in completed form) with respect thereto,

(xvin) any and all deposit or other accounts established by the Chargor with respect to such item of
Product, and

(xvix) any and all nghts of the Chargor under any Distribution Agreements relating to such item of
Product, and

(xvx) any and all nghts of the Chargor under contracts relating to the production or acquisition of
such item of Product, including but not limited to, all contracts which have been delivered to the
Administrative Agent pursuant to the Credit Agreement,

"Collection Accounts” means the U S Dollar Collection Account, the Sterling Collection Account and
any other collection account established pursuant to the Credit Agreement,

"Commutment” means the Revolving Loan Commitment and the Term Loan Commitment,
24

*Commitment Fee" means the fee payable by the Revolver Borrowers to the Administrative Agent for
the account of each Lender 1n relation to such Lender's Revolving Loan Commitment,

"Commitment Termimation Date” means (1) July 19, 2007 or () such earhier date on which the
Commitments shall termunate in accordance with the Credit Agreement,

*Content International” means Content International Film and Television Limited,

"Contribution Agreement” means a contribution agreement as the same may be amended,
supplemented or otherwise modified, renewed or replaced from time to time,

"Cooler" means Cooler Productions, LLC, a Delaware limited hiability company,

"Copyright Security Agreement” means a copyright security agreement as the same may be amended,
supplemented or otherwise modified, renewed or replaced from time to time by delivery of a
Copyright Security Agreement Supplement or otherwise,

“Copynight Secunity Agreement Supplement” means a supplemental agreement to a Copyright
Security Agreement,

"Credit Agreement" means the credit and guaranty agreement origmally dated as of 26 March 2004
and as amended and restated as of the date of the Debenture, (as further amended, supplemented or
otherwise modified, renewed or replaced from time to time), among CFI and CF plc as borrowers, the
guarantors named therein (including the Chargor), the Lenders, the Admunistrative Agent, the Issuing
Bank and the Sterling Agent,

"Credit Parties” shall mean each of the US Credit Parties and the UK Credit Parties,
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"Currency Agreements” means any foreign exchange contract, currency swap agreement, futures
contract, option contract, synthetic cap or other similar agreement between the Chargor and any
Beneficiary designed to protect the Chargor against fluctuations in currency values and entered into by
the Charger for bona fide hedging purposes,

“Distnbution Agreements” means any and all agreements entered into by a Credit Party (or Pueblo)
pursuant to which such Credit Party (or Pueblo) sells, leases, hicenses or assigns distribution rights or
other exploitation rights to any item of General Product te an un-Affiliated Person, including, without
hmitation, the Pueblo Agreements, in each case as the same may be amended, supplemented or
otherwise modified, renewed or replaced from time 1o time,

"Equipment” means the equipment set out in the Purchase Agreement,

“Equity Interests” means shares of the capital stock, partnership mterests, membership interest in a
limited hability company, beneficial interests 1n a trust or other equity interests in any Person or any
warrants, options or other rights to acquire such interests,

"Eurodollar Loan" means a Loan based on the London interbank offer rate n accordance with the
provisions of the Credit Agreement,

"Fee Agent" means QOctave Entertainment Fund, Ltd , a Cayman Islands exempted company, in its
capacity as agent for the Fee Creditors,

"Fee Creditors" means the B Lenders entitled to a portion of the Additional Fee from ume te time 1n
such capacity,

"Fee Letier" means, collectively, (1) that certain letter agreement dated as of February 18, 2004
between CF1 on the one hand and the Admmmistrative Agent and J P Morgan Securities Inc on the
other hand, relating to the payment of certain fees by CFl and (1) that certain letter agreement dated as
of March 16, 2005 between CF1 and CF plc on the one hand and the Administrative Agent and J P
Morgan Securities Inc on the other hand, relating to the payment of certain fees by CFI and CF plec,

"Fireworks Borrower" means Fireworks Acquisition Limited,

"Fireworks C Copyright Security Agreement” means a Copyright Secunity Agreement, as the same
may be amended, supplemented or otherwise modified, renewed or replaced from time to hme by
delivery of a Copyright Security Agreement Supplement or otherwise,

"Fireworks C Debenture” means a deed of debenture executed by the Fireworks Borrower and the
Administrative Agent, as the same may be amended, supplemented or otherwise modified, renewed or
replaced from time to time,

"Fireworks C Security Agreement" means a security agreement executed by the Fireworks Borrower
and the Administrative Agent, as the same may be amended, supplemented or otherwise modified,
renewed or replaced from time to ime,

"Fireworks C Trademark Security Agreement” means a trademark securnty agreement to be executed
by the Fireworks Borrower, as such agreement may be amended, supplemented or otherwise modified,
renewed or replaced from ume to time,

"Fireworks Library" means the feature film and television hbrary acquired by the Chargor pursuant to
the Purchase Agreement,

"Fundamental Documents” means, the Credit Agreement, the Notes, the Security Agreement, the
Fireworks C Secunty Agreement, the Pledgeholder Agreements, the Laboratory Access Letters, the
Copynight Security Agreement, the Fireworks A Copyrnight Secunty Agreement, the Fireworks C
Copynight Security Agreement, the Copyright Secunity Agreement Supplements, the Trademark
Security Agreement, the Fireworks C Trademark Security Agreement, the Pledge Agreement, the
General Debenture, the Fireworks C Debenture, the Share Charges, the TYFS Productions Security
Agreement, the TYFS Interparty Agreement, the Subordination Agreement, the Notices of Assignment
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and Irrevocable Instruction, the Notices of Assignment and Distributor’s Acceptances, the Pueblo
Security Agreements, the Contribution Agreement, any instrument of assumption and joinder, UCC
financing statements, Forms 395 and each of the agreements delivered pursuant thereto and any other
ancillary documentation which 1s required to be or 1s otherwise executed by any Credit Party and
dehivered to the Administrative Agent in connection with the Credit Agreement or any of the
documents listed above,

"General Currency Agreement” means any foreign exchange contract, currency swap agreement,
futures contract, option contract, synthetic cap or other similar agreement designed to protect a Credit
Party against fluctuations n currency values,

“General Debenture” means a deed of debenture executed by the U K Credit Parties (other than the
Fireworks Borrower) and the Administrative Agent, as the same may be amended, supplemented or
otherwise modafied, renewed or replaced from time to time,

"General Investment” means any stock, evidence of indebtedness or other security of any Person, any
loan, advance, contribution of capital, extension of credit or commitment therefor (including, without
limitation, the Guaranty of loans made to others, but excluding current trade and customer accounts
receivable anising in the ordinary course of business and payable i accordance with customary
trading terms 1n the ordinary course of business), any purchase of (1) any security of another Person or
(n) any busimess or undertaking of any Person or any commitment to make any such purchase, or any
other mvestment,

"General Product” means any motion picture, film or video tape or other audio-visual work or any
episode thereof produced for theatrical, non-theatrical or television release or for release in any other
medium, 1n each case whether recorded on film, videotape, cassette, cartridge, disc or on or by any
other means, method, process or device whether known at the date of the Debenture or thereafter
developed, with respect to which any Credit Party (1) 1s the copyright owner or (11) acquires an equity
interest or distribution rights  Included within each "item of General Product” shall be, without
limitation, the scenano, screenplay or script upon which such item of General Product 1s based, all of
the properties thereof, tangible and intangible, and whether m existence at the date of the Debenture or
thereafter to be made or produced, whether or not in possession of a Credit Party, and all rights therein
and thereto, of every kind and character,

"Imitial Date" means (1) 1n the case of the Administrative Agent, the Sterling Agent and the Issuing
Bank, the date of the Credit Agreement, (11) in the case of each Lender which 1s an original party to
this Credit Agreement, the date of the Credit Agreement and (in) in the case of any other L.ender, the
effective date of the Assignment and Acceptance pursuant to which 1t became a Lender,

"Insolvency Act" means the Insolvency Act 1986 as the same may be amended from time to time
including pursuant to the Insolvency Act 2000,

"Insolvency Proceeding” means any proceeding in respect of bankruptcy, insolvency, liquidation,
winding up, recervership, administration, dissolution or assignment for the benefit of creditors, 1 each
of the foregoing events whether under the Bankruptcy Code or any sumilar federal, state or foreign
bankruptcy, insolvency, reorganization, receivership or similar law, and shall include any equivalent
or analogous proceeding under any applicable law,

"Intellectual Property” means the intellectual property set out 1n the Purchase Agreement and all other
letters patent, trade marks, service marks, designs, utility models, copyrights, design rights,
applications for registration of any of the foregoing and rights to apply for them n any part of the
world, moral nghts, inventions, confidential information, know how and rights of hke nature arising
or subsisting anywhere 1n the world i relation to any of the foregoing, whether registered or
unregistered, and the benefits of all hcences and other rights to use any of the same at the date of the
Debenture or thereafier belonging to the Chargeor,

"Interest Rate Protection Agreement” means any Interest rate swap agreement, interest rate cap

agreement, syntheuc cap, collar or floor or other financial agreement or arrangement designed to
protect a Credit Party against fluctuations 1n nterest rates,
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"Investments" means stocks, shares, debentures and other secunties together with all rights to and
relating to stocks, shares, debentures or other securities and any other assets, rights or interests relating
thereto,

"Issuing Bank" means JPMorgan Chase Bank, National Association, n 1ts capacity as 1ssuing bank for
the Lenders under the Debenture, the Credit Agreement or such successor as may be appointed
pursuant to the Credit Agreement,

"Hedging Agreements" means any interest rate swap agreement, interest rate cap agreement, synthetic
cap, collar or floor or other financial agreement or arrangement between the Chargor and any
Beneficiary designed to protect the Chargor agamst fluctuations in iterest rates and entered nto by
the Chargor for bona fide hedging purposes,

“Hedging Obhigations" means any obligation of the Chargor under any Hedging Agreement or
Currency Agreement,

"Laboratory" means any laboratory acceptable to the Administrative Agent which 1s located i the
United States, the United Kingdom or any other jurisdiction which may be acceptable to the
Admimistrative Agent in 1ts discretion and 1s a party to a Pledgeholder Agreement or a Laboratory
Access Letter,

"Laboratory Access Letter” means a letter agreement among (1) a Laboratory holding any elements of
any 1tem of General Product to which any Credit Party has the nght of access, (1) such Credit Party
and (111) the Adminstrative Agent, in a form acceptable to the Administrative Agent,

"L/C Exposure" means, at any time, the amount expressed m US Dollars of the aggregate face
amount of all drafis which may then or thereafter be presented by beneficiaries under all Letters of
Credit then outstanding plus (without duphcation) the face amount of all drafts which have been
presented or accepted under all Letters of Credit but have not yet been patd or have been paid but not
reimbursed, whether directly or from the proceeds of a Revolving Loan under the Credit Agreement,

*Lenders" means Isracl Bank of New York, Manufacturers Bank and JP Morgan Chase Bank,
National Association,

"Letter of Credit" means a letter of credit 1ssued by the Issuing Bank pursuant to the Credit
Agreement,

"Lien" means any mortgage, copyright mortgage, pledge, security nterest, hypothec, encumbrance,
lien or charge or any other claim of any kind whatsoever (including, without hmitation, any
conditional sale or other title retention agreement, any agreement to grant a security interest at a future
date, any lease in the nature of security, and the filing of, or agreement to give, any financing
statement under the uniform commercial code of any jurisdiction},

"Loans" means the Revolving Loans and the Term Loans,

"Management Agreement" means the management agreement dated 20 July 2005 between CFIL and
the Chargor,

"Materials" means the materials set out in the Purchase Agreement,

"Note" or "Notes" means individually or collectively, as the context so requires, the Revolving Notes
and the Term Notes,

“Notice of Assignment and Distributor’s Acceptance” means a motice of assignment and distributor’s
acceptance 1 such form as shall be acceptable to the Admumstrauve Agent, wcluding, without
limitation, the inclusion of such notice and acceptance in a Distribution Agreement,

“Notice of Assignment and Irrevocable Instructions” means a notice of assignment and irrevocable

mstructions 1n such form as shall be acceptable to the Administrative Agent, ncluding, without
himitation, the inclusion of such notice and nstructions in a Distribution Agreement,
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"Obligations" means the obligation of the Borrowers to make due and punctual payment of (1)
principal of and interest on the Loans, the Commitment Fees, any reimbursement obligations in
respect of Letters of Credit and all other monetary obligations of the Borrowers to the Administrative
Agent, the Issuing Bank or any Lender under this Credit Agreement, the Notes, any other
Fundamental Document or the Fee Letter, (11) all amounts payable by the Borrowers to any Lender
under any General Currency Agreement or Interest Rate Protection Agreement, provided that the
Administrative Agent shall have received written notice thereof within ten (10) Business Days afier
execution of such General Currency Agreement or Interest Rate Protection Agreement and ()
amounts payable to JPMorgan Chase Bank, National Association or any of its Affiliates in connection
with any bank account maintained by the Borrowers or any other Credit Party at JPMorgan Chase
Bank, National Association or any such Affiliate or any other banking services provided to the
Borrowers or any other Credit Party by JPMorgan Chase Bank, National Association or any such
Affiliate,

"Permitted Encumbrances” means Liens permitted under the Credit Agreement

"Person” means any natural person, corporation, division of a corporation, imited habihty company,
partnership, trust, Jomt venture, assoclation, company, estate, unincorporated orgamization or
government or any agency or political subdivision thereof,

"Physical Materials” all tangible personal property relating to such item of Product, including, without
limuation, all exposed film, developed film, positives, negatives, prints, positive prints, answer prints,
special effects, preparing materials (including interpositives, duplicate negatives, internegatives, color
reversals, intermed:ates, lavenders, fine grain master prints and matrices, and all other forms of pre-
print elements), sound tracks, cut-outs, trims, master tapes and any and all other physical properties of
every kind and nature relating to such item of Product whether in completed form or in some state of
completion, and all masters, duplicates, drafts, versions, variations and copies of each thereof, in ali
formats whether on film, videotape, disk or other optical or electronic media or otherwise and all
music sheets and promotional matenals relating to such item of Product,

"Pledge Agreement” means a Pledge Agreement executed by the Administrative Agent and those
Credit Parties that own any Equity Interests i any U S Credit Parties, as the same may be amended,
supplemented or otherwise modified, renewed or replaced from time to time,

“Pledged Securities” means all of the 1ssued and outstanding capital stock or other equity interests of
each of the Credit Parties (other than CF plc) and all other equity secunties or interests owned at the
date of the Debenture or thereafter acquired by any of the Credit Parties, provided, that with respect to
the equity nterests in Cooler, the term "Pledged Securities” means only such equity interests as are
owned at the date of the Debenture or thereafter acquired by any of the Credit Parties as set out under
the Credit Agreement, and with respect to the equity interests in Content International, the term
"Pledged Securities" means only 66-2/3% of such equity interests,

"Pledgeholder Agreement” means a laboratory pledgeholder agreement among a Credit Party (or
Credit Parties), the Administrative Agent, certain distributors (as applicable), any relevant Approved
Completion Guarantor, and one or mere Laboratories, 1n such form and with such additional parties as
shall be acceptable to the Administrative Agent,

"Post-Petition Interest” means nterest, fees, expenses and other charges that pursuant to the Creduit
Agreement continue to accrue afier the commencement of any Insolvency Proceeding, whether or not
such interest, fees, expenses and other charges are allowed or allowable under the Bankruptcy Code or
any equivalent or any other applicable law or regulation n any such Insolvency Proceeding,

"Product” means any mohion picture, video, television or new media product produced for theatrical,
non-theatrical, video, new media or television release (including series, movies of the week and mini-
senies) or for release 1n any other medium, in each case whether recorded on film, videotape, cassette,
cartridge, disc or on or by any other means, method, process or device whether known at the date of
the Debenture or thereafter developed, with respect to which the Chargor (1) 1s the copyright owner or
(n) acquires an equity interest or distribution rights  Included within each "item of Product” shall be,
without limitation, the scenario, screenplay or script upon which such item of Product 1s based, all of
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the properties thereof, tangible and intangible, and whether 1n existence at the date of the Debenture or
thereafter to be made or produced, whether or not n possession of the Chargor, and all rights therein
and thereto, of every kind and character For the purpose of this defimition as 1t relates to television
product an episodic television series shall be construed as one product

"Property Rights” means the benefit of contracts, agreements and covenants given or made by any
Person 1n connection with the Charged Property and the benefit of any guarantees, indemnities or
similar instruments given or made 1 connection with the same,

"Pueblo” means Pueblo Film Distribution Hungary Kft, a company orgamized under the laws of
Hungary,

"Pueblo Agreements"” means each of the agreements between a Credit Party and Pueblo, whereby such
Credit Party grants distribution rights in an 1tem of General Product in particular territories to Pueblo,

"Pueblo Security Agreements” means each of a security agreement governed by New York law, an
agreement consuiuting floating charge governed by Hunganian law and an agreement constituting
pledge over bank account governed by Hunganan law, all m form and substance satisfactory to the
Admimistrative Agent, and as each of the same may be amended, supplemented or otherwise modified,
renewed or replaced from time to time,

"Purchase Agreement” means the purchase agreement dated as of 20 July 2005 among CFIL as
purchaser and each of CanWest Entertamment International Distnbution, Chaross Pictures, Ltd,
Fireworks Pictures Releasing (US) Inc, Fireworks Distributng Corporation, Fireworks
Entertainment, Inc , Fireworks Media Inc, Fireworks Pictures Inc, Fireworks Television (US) Inc
and SL.W Distribution, Inc as sellers, as assigned by CFIL to the Chargor by the Purchase Agreement
Assignment,

“Purchase Agreement Assignment” means the assignment agreement assigning the benefit of the
Purchase Agreement dated on or about the date of the Debenture and entered into between CFIL and
the Chargor,

"Required Lenders” means (1) for so long as there are three Lenders, any two of such three Lenders
and (n) at any time there are more than three Lenders, Lenders holding at least 65% of the Total
Credit Exposure,

"Revoiver Borrowers” means each of CFI and CF ple,

"Revolving Loan Commitment" means the commitment of each Lender to make Revolving Loans to
CFI and CF plc from the Initial Date apphcable to such Lender through the Commitment Termination
Date up to an aggregate amount at any one time not in excess of the amount set forth (1) i the Credit
Agreement or (11) 1n any applicable Assignment and Acceptance(s) to which 1t may be a party, as the
case may be, as such amount may be reduced from time to time i accordance with the terms of this
Credit Agreement,

"Revolving Loans” means a revolving loan made under the Credit Agreement,
"Revolving Notes” means the promissory notes evidencing a Revolving Loan,
“Security Agreement” means an amended and restated security agreement executed by the Credit
Parties (other than the Fireworks Borrower) and the Admimistrative Agent, as the same may be

amended, supplemented or otherwise modsfied, renewed or replaced from time to time,

"Security Interest” means any morigage, pledge, hen, charge, assignment, hypothecatien or security
interest or any other agreement or arrangement having similar effect,

“Share Charge" means a deed executed by the Administrative Agent and a Credit Party that owns any

Equity Interests in any U K Credut Party, as the same may be amended, supplemented or otherwise
modified, renewed or replaced from time to time,
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"Sterling Agent” means ] P Morgan Europe Limited, in 1ts capacity as agent for the Lenders under the
Credit Agreement, or such successor sterling agent as may be appointed pursuant to the Credu
Agreement,

"Sterling Collection Account” means the account of the Sterling Agent maintained at the office of J P
Morgan Europe Limited, 125 London Wall, London EC2Y 5AJ, SWIFT CHASGB22, Account No
36254290, Sort Code 40-52-06,

"Subordination Agreement" means a subordination and intercreditor agreement executed by the
Administrative Agent, the B Agent (as agent for the B Lenders), the Fee Agent (on behalf of the Fee
Creditors) and the Fireworks Borrower, as the same may be amended, supplemented or otherwise
modified, renewed or replaced from time te time,

"Subsidiary” means with respect to any Person, any corporation, association, joint venture,
partnership, limited habiity company or other business entity (whether existing at the date of the
Debenture or thereafter organized) of which at least a majority of the voting stock or other ownership
interests having ordinary voting power for the election of directors (or the equivalent) s, at the time as
of which any determination 15 being made, owned or controlled by such Person or one or more
subsidiaries of such Person or by such Person and one or more subsidiaries of such Person,

"Tangible Moveable Property” means the Equipment, the Matenals and all other_plant and machmnery
fixtures (including trade fixtures) and all other chattels at the date of the Debenmtlmé'
Thereafter belonging to the Chargor (excluding any of the same for the ume beng forming part of its
stock 1n trade or work in progress),

"Term Loan" means a term Joan denomtnated in US Dollars made under the Credit Agreement,

"Term Loan Commitment" means the commitment of each Lender to make a Term Loan to the
Fireworks Borrower up to an aggregate amount not n excess of the amount set forth (1} in the Credit
Agreement or {11) m any applicable Assignment and Acceptance(s} to which 1t may be a party, as the
case may be, as such amount may be reduced from time to time 1n accordance with the terms of this
Credit Agreement,

“Term Notes” means the promissory notes evidencing a Term Loan,

"Total Commitment” means the aggregate amount of the Total Revolving Loan Commitments plus the
Total Term Loan Commitments,

"Total Credit Exposure” means, without duplication, an amount equal to the sum of (1) the aggregate
principal amount of all Loans outstanding under the Credit Agreement, plus (1) the then current
amount of L/C Exposure, plus (1) the aggregate amount of the unused Total Commitment then n
effect,

"Total Revolving Loan Commitments” means the aggregate amount of the Revolving Loan
Commutments then n effect of all Lenders, as such amount may be reduced from time to time in
accordance with the terms of the Credit Agreement,

"Total Term Loan Commitments" means the aggregate amount of the Term Loan Commitments then
in effect of all Lenders, as such amount may be reduced from time to time in accordance with the
terms of this Credit Agreement,

"Trademark Security Agreement” means a trademark security agreement to be executed by the
applicable Credit Parties, as such agreement may be amended, supplemented or otherwise mod fied,
renewed or replaced from time to tme,

"TYFS Interparty Agreement” means the Interparty Agreement "Thank You for Smoking” dated as of
January 10, 2005 among CFI, TYFS Productions, Room 9 Entertainment, LLC, Room 9 Productions,
LLC, Film Finances, Inc and the Admmistrative Agent, as the same may be amended, supplemented
or otherwise modified, renewed or replaced from time to time,
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"TYFS Productions” means TYFS Productions, LLC, a Califormia hrmited hiability company,

"TYFS Producticns Secunity Documents” means an accommodation security agreement duly executed
by TYFS Productions and the Admumstrative Agent, in form and substance satisfactory to the
Administrative Agent, together with all security documents, nstruments and filings referred to
theremn, as each of the same may be amended, supplemented or otherwise modified, renewed or
replaced from time to time,

"UCC" means the Uniform Commercial Code as n effect in the State of New York on the date of
execution of this Credit Agreement,

"UK Credit Parties" means CF plc and the U K Guarantors,

“UK Guarantors" means CF plc and all of the direct and indirect Subsidaries of CFI and CF plc
existing at the date of the Debenture or thereafier created or acquired which are organized under the
laws of England and Wales, other than Content International,

"US Credit Parties" means CFI and the U § Guarantors,

"US Dollar Collection Account” means the account of the Admimisirative Agent maintained at the
office of JPMorgan Chase Bank, National Association, Loan and Agency Services Group, 1111
Fannn, 10th Floor, Houston, Texas 77002, Attention Pear| Esparza, designated as "PMorgan Chase
FHAC FBO ContentFilm Inc ", Account No 304-150-320, ABA No 021000021,

"U 8 Guarantors” means CFI and all of the direct and indirect Subsidiaries of CFI and CF plc existing

at the date of the Debenture or thereafter created or acquired which are organized under the laws of
any junisdiction n the United States, other than Cooler
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 5415068
CHARGE NO. 7

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 18 JULY 2008
AND CREATED BY FIREWORKS ACQUISITION LIMITED FOR

! SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO THE BENEFICIARIES AND EACH OF THEM 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 30 JULY 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 31 JULY 2008
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—— fiwrthe yecond  —— THE OFFICIAL SEAL OF THE
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