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Companies Act 2006

Particulars of a mortgage or charge
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A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form 1s for

What this form 1s NOT fo

in England and Wales or Northern company To do this, pleas
Ireland form MGO1s

THURSDAY

You may use this form to register x You cannot use this form t
particulars of a mortgage or charge particulars of a charge for.
“L160OFP7L*
LD3 #53

T Company details
Company number |0_|—5_|4_ |9_ I:T l2‘|3_ l'l_

Company name in full |N1max Theatres Limited (the "Chargor")

12/04/2012
COMPANIES HOUSE

@ 1 T

=>» Filing n this form
Please complete in typescnpt or in
bold black capitals

Al fields are mandatory unless
speci/fied or indicated by *

Date of creation of charge

Date of creation IT I? ’W ]'—"‘T |T2— W [‘T ’q

I Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, '"Mortgage', or 'Legal charge'

Descnption Debenture dated 11 April 2012 made between (1) the Chargor and (2) the

Lender {as defined in this form MG0l below) {(the "Debenture"}

ﬂ Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured All present and future obligations and liabilities
{whether actual or contingent and whether owed
jointly or severally or in any other capacity
whatscever) of each Obligor and each grantor of a
security interest to the Lender under each or any
of the Finance Documents together with all costs,
charges and expenses incurred by the Lender or any
Receiver or Delegate 1n connection with the
protection, preservation or enforcement of their
respective rights under the Finance Documents or
any other document evidencing or securing any such
liabilaties (the "Secured Obligations"}.

For capitalised terms used but not otherwise
defined 1in this form MG0l, please see continuation
page 1.

Continuation page
Please use a continuation page if
you need to enter mare details

Department for Business
Innavation & Sialls

BIS
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s} or person(s) entitled to Continuation page
o et s
Name | HSBC Bank plc
Address |7o Pall Mall
ILondon
Postcode l? ,T ,T F l_ F I? l?
Name |
Address |
|
e[ ([ [ [ [ [ [

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a contnuation page if

you need {o enter more details

Short particulars

1. Fixed Security

Charges

1.1 The Chargor charges and agrees to charge all of i1ts present and
future right, taitle and 1interest in and to the following assets which are

at any time owned by it, or in which i1t from taime to time has an
interest

111 by way of first legal mortgage

(a) the real property specified in schedule 1 (The Property) of the
Debenture; and

(b) all other real property (if any} at the date of the Debenture vested
in, or charged to you {not charged by 1.1 1{a) above),

1.1 2 by way of first fixed charge

() all other real property and interests in real property {(not mortgaged
by 1 1 1 above),

(b) all lacences to enter upon or use land and the benefit of all other
agreements relating to land;

{c) the proceeds of sale of all real property- and

(d) the benefit of any rental deposit given or charged to you by any
occuplier of any real property;

1 1.3 by way of first fixed charge (insofar as not mortgaged by 1.1.1 or
charged by 1 1.2) all present and future rents and other sums due to you
under any Lease,

#72383617v1\esl
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Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made esther directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscniptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance]
or discount

N1l

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property I1s
situated and the charge was created outside the United Kingdom (UK), you must
delver the information to the Registrar within 21 days after the date on which
the instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a verified copy of the mstrument creating the charge where the
praperty charged is situated and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where sechion 867(2) applies (property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X CM§ CaaM/vn A’lc AQ)LM LLP X

This form must be signed by a person with an interest in the registration of

the charge

#72383617v1\jesl
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MG01

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but If
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal decuments The contact information you give
will be visible to searchers of the public record

l“ﬂﬁmm Jessica Slack

I Company name
CMS Cameron McKenna LLP

| {(0CZ3407.00492)

IMMN Mitre House

’160 Aldersgate Street

lLondon

|Pcslbwn

[ County/Region

] Posicode

FleEE e

=

IDX DX 135316 BARBICAN 2

|Teseohnne 020 7367 3000

HCertiﬁcate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

nChecinst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followang

(] The company name and number match the
information held on the public Register

[] You have included the onginal deed with this form

You have entered the date the charge was created

You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person{s) entitled to the charge

You have entered the short particulars of afl the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

0d O O Ood

You have supplied the desenption of the instrument

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

E How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below.

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {L.egal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Flaor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO01.- continuation page
Particulars of a mortgage or charge

Amount secured

Please give us detatls of the amount secured by the mortgage or charge \

Amount secured

Authorisation means an authorisation, consent, approval, resclution,
licence, exemption, filing, notorisation or registration;

Delegate has the meaning given to that term in the Facilities Agreement,

Facilities Agreement means the Sterling Term and Revolvang Facilities
Agreement made between, among others, Nimax LLP and HSBC Bank plec dated 11
April 2012,

Finance Documents has the meaning given to that term in the Facilities
Agreement,

Hedging Agreement means any master agreement, confirmaticn, schedule or
other agreement entered into or to be entered into between Nimax LLP,
Nimax Theatres Limited and the Lender for the purpose of hedging interest
rate liabilities and/or any exchange rate or other risks in relation to
all or part of the Secured Obligations,

Key-man Policy has the meaning given to i1t in the Facilitaies Agreement,

Lease means any lease, underlease, tenancy, licence or other right of
occupation to which the Property 1s from time to time subject together
with any related guarantee or other security for the performance of the
lessee's obligations,

Lender means HSBC Bank plc,

Material Agreements means the Acquisition Agreement (as defined in the
Facilaities Agreement);

Obligor has the meaning gaiven to that term in the Facilities Agreement;

Receaver means an administrative receiver, a receiver and/or manager of
any or all of your assets appointed by the Lender under the Security;

Secured Obligations 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 each Obligor
(as defined in the Facilities Agreement) and each grantor of a
security interest to the Lender under each or any of the Finance
Documents {as defined in the Facilities Agreement) together with
all costs, charges and expenses 1incurred by the Lender or any
Receiver or Delegate in connection with the protection,
preservation or enforcement of their respective rights under the
Finance Documents (as defined in the Facilities Agreement) or any
other document evidencing or securing any such liabilities;

Security means the Security Interests created or intended to be
created by or pursuant to this Debenture; and

Security Interest means a mortgage, charge, assignment, pledge,
lien, standard security, assignation or other security interest
securing any obligation of any person or any other agreement or

#72383946v1\esl
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In accordance with
Section 860 of the
Comparres Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

u Amount secured 2.
Please give us details of the amount secured by the mortgage or charge
Amount secured
arrangement having a similar legal effect.
2 CHFP025 Laserform Intemational 5/10




In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

3

Please give the short particulars of the property mortgaged or charged

Short particulars

1 1.4 by way of fairst fixed charge all plant and machinery (insofar as not
mortgaged by 1.1.1 or charged by clause 1.1 2) and the benefit of all
contracts, licences and warranties relating to the same;

1 1.5 by way of first fixed charge:

(a) the shares referred to in schedule 2 (Shares} of the Debenture {if
any), and

(b) all other stocks, shares, debentures, bonds, warrants, coupons,
negotiable instruments, certificates of deposit or other securities or
"investments" (as defined in part II ¢of schedule II to the Financial
Services and Markets Act 2000 as in force at the date of this Debenture)
now or in the future owned by the Chargor or by a nominee, trustee,
fiduciary or clearance system on 1ts behalf or in which it has an i1nterest
at any time (not charged by 1 1 S5(a)).

in each case, together with all dividends, distributions and other income
paid or payable and all raights, monies or property accruing or offered at
any time in relation to such assets whether by way of redemption,
substitution, exchange, bonus or preference, under option rights or
otherwise,

1.1.6 by way of first fixed charge all your accounts with any bank,
financial institution or other person at any time and all monies
beneficially owned by you at any time standing to the credit of such
accounts,

1 1 7 by way of first fixed charge all the rights you have from time to
time in respect of any patents, trade marks, service makrs, designs,
business names, copyrights, database rights, des:ign rights, domain names,
moral raghts, inventions, confidential information, know-how and other
intellectual property rights and interests (whether registered or
unregistered) and the benefit of all applications for and rights to use
such assets (together "Intellectual Property"}:

1.12.8 by way of first fixed charge (to the extent not otherwise charged or
assigned in the Debenture}

(a) the benefit of all licences, consents, agreements and Authorisations
held or used 1n connection with your business or the use of any of your

assets; and

(b) any letter of credit issued in your favour and all bills of exchange
and other negotiable instruments held by you;

1 1.9 by way of fairst fixed charge all of your goodwill and uncalled
capital.

Assignment

1 2 The Chargor assigns and agrees toc assign absolutely (subject to a
provisce for reassignment on redemption) all of your present and future

#72384332v1\jesl
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged lI_

Short particulars

right, title and interest in and to

1.2.1 (to the extent not mortgaged or charged by 1 1 (Fixed charges)
above) all present and future rents and other sums due to you under any
Lease,

1.2.2 each Hedging Agreement, all rights and remedies i1n connection with
each Hedging Agreement and all proceeds and claims arising from them;

1l 2 3 each Material Agreement together with all raights and remedies in
connection with each Material Agreement and all proceeds and claims
arising from them;

1.2 4 all insurance peolicies including but not limited to the Key-man
Policy; claims under those insurance policies and all proceeds of those
claims under the 1insurance policies;

1.2.5 all present and future book debts and other debts, royalties fees,
VAT and monetary claims and all other amounts at any time recoverable or
receivable by you or due or owing to you (whether actual or contingent and
whether arising under contract or in any other manner whatsoever},

1.2 6 the benefit of all rights, guarantees, Security Interests and
remedies relating to any of the foregoing; and

1.2 7 all proceeds of any of the foregoing not otherwise assigned under
this 1 2.

1 3 To the extent that any right referred to 1n 1.2 above 1s not
assignable, the assignment which that clause purports to effect shall
operate as an assignment of all your present and future rights and claims
to any proceeds of such rights

2. Floating Charge

2 1 The Chargor charges and agrees to charge by way of first floating
charge all of their present and future

2 1 1 assets and undertaking (wherever located) not otherwise effectively
charged by way of first fixed mortgage or charge or assigned pursuant to
1.1 {(Fixed charges), 1.2 {(Assignments) or any other provision of the
Debenture; and

2 1.2 (whether or not effectively so charged or assigned) heritable
property and all other property and assets 1in Scotland

Qualifying Floating Charge
2 2 The provisicons of paragraph 14 of Schedule Bl to the Insolvency Act

1986 shall apply to the floating charge created pursuant to Clause 5
(Floataing Charge) of the Debenture as described in paragraph 2.1 of thas

#72384332v1\jesl
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In accordance with
Section 860 of the
Companies Act 2006

MGQO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged =

Please gve the short particulars of the property mortgaged or charged

Short particulars

Form MGO1l.
Schedule 1
The Property

Not applicable

Schedule 2

Palace Theatre London Limited 6,500,100 Ordinary Nimax Theatreg
{(Company no (1724610) Limated
(remstered no
05493237)

NCOTES

The Debenture also contains the following provisions:-

Negative Pledge

The Chargor shall not create or permit to subsist any Security Interest
without the consent of the Lender, other than any Security Interest
permitted in accordance with clause 23 20 of the Facilities Agreement

No Disposals

Unless the Lender consents, the Chargor shall not make any disposal of its
assets that are mortgaged, charged or assigned to the Lender by the

Debenture even 1f the disposal 1s involuntary, other than any disposal
permitted 1n accordance with clause 23.22 of the Facilities Agreement

#72384332v1\jesl
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5493237
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 11 APRIL 2012
AND CREATED BY NIMAX THEATRES LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM EACH OBLIGOR
AND EACH GRANTOR OF A SECURITY INTEREST TO HSBC
BANK PLC ON ANY ACCOUNT WHATSOEVER UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE
12 APRIL 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 APRIL 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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