In accordance with
Sections 8594 and M RO 1

859J of the Companies
Aot 2005 Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online.
Piease see 'How o pay' on the Please go to www companieshouse gov uk
last page

& What this form 1s for % What this form 1s NOT
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the onginal

HEMEMIE

27/04/201 5
COMPANIES HOUSE

n Company details

Company number |7_|_5—|2_’7—'—3—|_9-|T|—_

B ’7 For official use

Company name n full l?:.newood Shepperton Facilities Lamited

-

- Filling in this form
Please complete in typescapt or In
bold black capifals

All fields are mandatory unless

specified or indicated by *

Charge creation date
Charge creation date/l 1 ,? W |?"4_ Iy—z— ITO_ |;1_ l?
Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitted to the charge

Name lLloyds Bank plc

{

Name

Name

Name

e

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

(] I confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

<

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be regsstered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Please submit only a short
description if there are a number of
plots of land, arrcraft andfor ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument’

Please limit the descnption to the
avallable space

Other charge or fixed secunty

Does the nstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not descnbed abave? Please tick the appropriate hox

/’M Yes

] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropriate box

J [v] Yes Continue

[C] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥] Yes
] No

Trustee statement @

You may tick the box if the company named In Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

I Piease sign the form here

Signature

Signature

X Mg + Oven LU X

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

CHFPO25
06/14 Version 2 0




MRO1

Particulars of a 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 15 a query
on the form The contact information you give will be
visible to searchers of the public record

I“““”m“ Lorna Rosell

I Company name
Allen & Overy LLP

!“““ One Bishops Square

Post town London

County/Ragion

[ (e[ fefalel 1

[““W United Kingdom

|m

I Telephone 15030882694

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

[ You have included a certified copy of the
mnstrument with this form

] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8

] You have given a description In Section 4, 1if
appropnate

] You have signed the form

[T} You have enclosed the correct fee

[] Please do not send the erginal instrument, it must
be a certified copy

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 filed
on paper

Make cheques or postal orders payable to
'Companies House '

Where to send

You may return this form to any Companies House
addrass. 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 Cardff

For companies registered in Scotfand

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal! Street,
Belfast, Northern Iretand, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
06/14 Version 2 ¢




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7527390
Charge code. 0752 7390 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2015 and created by PINEWOOD SHEPPERTON

FACILITIES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th April 2015.

Given at Companies House, Cardiff on 1st May 2015
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SECURITY AGREEMENT

DATED IQ Apﬁl 2015

BETWEEN

PINEWOOQD GROUP PLC and
THE COMPANIES LISTED IN SCHEDULE |

a2a0d

LLOYDS BANK PLC
as Agent

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E1 6AD
www allenovery com

EXCEPT FOR MATERIAL REDACTED
PURSUANT TO s858G OF THE COMPANIES
ACT 2006 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE QORIGINAL DOCUMENT

Allen + o
24 April 2015

(P



CONTENTS
Clause Page

[nterpretation . ... e e . e . .. 3
Creation of Security . .. . . . . e e P
Representations and warranties — general oo+ v 0 4 . - . S |
Restricttons on dealings . . . . cae e e 8
Land... .. e e - e e e e e e . . . 8
Relevant Contracts ... .. . . .. Pe e . - 13
Shares .. ... .... . . . . .- .
When Secunly becomes enflorceable. . . o o .. . O 3.
Enforcement of Secunily . . . . o se s e e e v e e e e s 5
Receiver .. e e e e e e e O { -]
Powers of Recetver.. . .. . .. . - . e e .. e e W 1T
Apphcation of proceeds ., . C e e PO £
Expenses and indemnity e - ——e e e .. - 19
Delegation. ... w. .. . - - . e e .. 20
Further assurances.... w.. ... - . f e e ee e e e . e . W20
Power of attorney ... . s et s e e memre e e e .. 20
Miscellaneous. . .  ceovee e oo m . e e v e vest vereeeereae eenan e o oo e 1220
Release .. ... .. .. e i 4 en e e beeeee esssren s s mise e nar 0 e e va 2]
Governing Law ... ... . e . v bererrate ot ses & ake sves sese wn  emew we e e e . 21

L - 1 ~.- B B - . T Y Iy 36

\ON\IO\MAL.I!JHO

Schedules

1 Chargors.. .. wone c e . ve - e e e e e . -
2, Real Property .. . C e . ce N .

Signatories . . v e es e e e e e e e . 27




THIS DEED s dated |G Apri) 2015

BETWEEN

(h

PINEWOOD GROUP PLC and the companies hsted n Schedule [ (Chargors) as chargors (each a
Chargor), and

) LLOYDS BANK PLC (the Agent) as agent and trustee for the Finance Parties (as defined i the
Credit Agreement defined below)

BACKGROUND

(A) Each Chargor enters into 1lus Deed in connection with the Credit Agreement (as defined below)

(B) 1t is intended that this document takes effect as a deed notwithsianding the fact that a party may only

execute this document under hand

ITIS AGREED as follows.

I

[N

INTERPRETATION

Definitions

In thus Deed.

Acquisition Agreements means each of the

(a) sale and purchase agreement dzled 3 December 2004 relating to the acqusibon by
Pinewcod-Shepperton Studios Linmted (registered in England and Wales under number
2985190) of the entire issued share capnal of SS(GP)L. and

(b) sale and purchase agteement dated 3 December 2014 relating to the acquisiion of all the
Units in The Studros Unit Trust

Act means the Law of Property Act 1925

Credit Agreement means the £135,000,000 Term and Revolving Facilities Agreement dated on or
about the date of this Deed between {among others) the Chargors and the Agent

Fund Manager means Marick Capital Limited (registered in England and Wales under number
08512749}

Investments means the Shares and the Related Rights.

Land Chargor means each Chargor which is identified in Schedule 2 (Real Property) as owmng any
Property under the heading "Land Chargor”.

Party means a party to this Deed.

Partucrship Agreement means the partnership deed relating to SSPP dated 12 September 2006
between SS(GP)L. the Limited Partners (as defined therein) and Pinewood Group plec (registered 1n
England and Wales under number 3889552)

0011002-0001108 BK 30575607 6 3




1.2

(a)

Property Trust Deed means the declaration of trust deed entered 1o by each of the Truslees and
SSPP (acling by SS{GP)L) under which. among other things the Trustees declare that they hold
legal title to the relevant part of the property with title number SY 754252 on bare trust for SSPP

Recerver means an admumshative receiver, receiver and manager or a receiver, In each case
appomted under this Deed

Related Rights means
(a} any dividend or inierest paid or payable in relation to any Share; and

{b} any night. money or praperty accruing or offered at any tune wn relation to any Share by way
of redemption substitution. exchange. bonus or preference, under option rights or otherwise.

Secured Liabilites means all present and futwe obligations and hiabiliies {whether actual or
contingent and whether owed jomntly or severally or in any other capacity whatsoever) of each
Obligor to any Finance Party under. or in connection with, each Finance Document to which an
Obligor is a party. except for any obligauon which. 1f it were 50 included. would result 1n this Deed
contravenng Section 678 or 679 of the Companies Act 2006

Security Assets means all assets from time to time of each Chargor the subject of any secunity
created by this Deed.

Secunity Period mcans the pertod beginning on the date of this Deed and ending on the date on
which the Agent (acting reasonably) s sansfied that all the Secured Liebihies have been
unconditionally and irrevocebly paid and discharged in fui

Share Chargor means Pinewood-Shepperton Studios Limited (registered in England and Wales
under number 2985190),

Shares means all of the share capital of the Subject Company.,

SSPP means Shepperton Studios Property Partnership, a imited partnership established in England
and Wales wilh registered number LPO11523,

SS(GP)L means Shepperion Studios (General Partner} Limited (registered in England and Wales
under number 05913009}

Subject Company means Pmewood Studios Limited (registered in England end Wales under
number 392619).

Third Party Option Agreement means the option of Shepperton Studios Limited to acquire certain
property interests including the Alternative Backlot (as defined in the Report on Title) contaned in 8
lease dated 7 June 2013 between (1) Tarmac Limited and (2} Shepperton Studios Limited

Trust Property means the property the subject of the Property Trust Deed

Trustees means each of Studio Trustee No ! Limited (registered in Jersey under number 117162)
and Studio Trustee No 2 Limited (registered in Jersey under number 117163). in each case n its
capacsty as trustee of The Studios Unit Trust

Construction

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

£011002-0001109 BK 30575607 6 4




(b}

(c)

(d)

te)

N

(2)

2.1

(a)

(b)

The provesions of Clause 1 2 (Constructian) of the Credit Agreement apply to this Deed as though
they were set out i full in this Deed, except that references to the Credit Agreement will be
construed as refeiences to this Deed

G} a Finance Document or other document includes (without prejudice to any prohibition on
amendments} all amendments however fundamental to that Finance Document or other
document, mcluding any amendment providing for any increase in the amount of a facility
or any addiional facility:

(i1) the term this Security means any secunity created by this Deed.

{m)  a reference to any assel. unless the context otherwise requires. includes and present and
future asset.

Any covenant of a Chargor under this Deed (other than a payment obligation} remains in force
during the Security Period

The terms of the other Finance Documents and of any side letters between any Parties in relabion lo
any Finance Document are incorporated in this Deed to the extent required 1o ensure that any
purported disposition of any freehold o leasehold property contamned in this Deed is a valid
disposition in accordance with Sechion 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

If the Agent considers acting reasonably. that an amount paid to a Finance Party under a Finance
Document 1s capable of being avoided or otherwise set aside on the liquidation or adiministration of
the payer or otherwise, then that amount will not be considered to have been imevocably paid for the
purposes of thts Deed

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

CREATION OF SECURITY

General

All the security created under this Deed

) is created i favour of the Agent;

{11} 1s created over present and future assets of each Chargor,

(i) 15 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 (Miscellancous
Provisions) Act 1994 (for the avoidance of doubt, for the purposes of clause 6 (No liabrliy
wnder covenants in certumn cases) of the Law of Property (Miscellancous Provisions) Act

1994, mauers disclosed 1n the Report on Title are within the actual knowledge of the Agent)

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

(1) that Chargor must notify the Agent promptly:

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

0011002-0001109 BK 30575607 6 5




(c)
2.2

{2)

(b

23

24

(2)

(b}

2.5

(2)

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

The Agent holds the benefit of this Deed on trusi for the Finance Parties

Land

Each Land Chargor charges

{1) by way of a first legal mortgage all estates or interests in any freehold or leasehold property
now owned by it, this includes the real property specified i Schedule 2 (Real Pioperty}

agamst its name, and

() (to the extent that they are not the subject of 2 mortgage under sub-paragraph (i) above) by
way of fust fixed charge the real property specified in Schedule 2 (Real Property) against its
name

A reference in this Subclause 10 a morigage ot charge of any freehold or leasehold property includes

{1) all buildings. fixtures. fittings and fixed plant. machinery and apparatus on that propernty
awned by the relevant Land Chargor, and

(i) all nghts from time 0 time attached or relating thereto, including but not limited to the
benefit of any covenants for title given or entered into by any predecessor in title of a Land
Chargor in respect of that property or any moneys paid or payable in respect of those
covenants

Trust Property

SSPP charges by way of first fixed charge all of ns rights and interests in the Trust Property and
under the Property Trust Deed

Other contracts

Each relevant Chargor assigns absolutely. subject to a proviso {or re-assignment on redemption. ell
of its rights*

(1) under each Acquisihon Agreement,
(1) under the Partnership Agreement: and
{ui) under the Property Trust Deed

Each relevant Chargor charges by way of first fixed charge all of its rights and interests i the Third
Party Option Agreement,

Shares
The Share Chargor charges

() by way of a first legal mortgage all the Shares owned by 1t or held by any nominee on its
behalf, and
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(b)
2.6

(a)

(b)

(c)

(d)

(e

() (1o the exient that they are not the subject of 2 morgage under sub-paragraph (1) above) by
way of a first fixed charge s interest in all Shares owned by n or held by any nommee on s
behalf

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

Each Chargor charges by way of a first floating charge all 1ts assets not al any ume otherwise
effectively morigaged. charged or assigned by way of fined mortgage. charge or assignment under
this Clause

Except as piovided below. the Agent may by notice to a Charge: convert the floating charge created
by (hat Chargor under this Subclause into a fixed charge as regards any of that Chargor's assels
specified in that notice, «f

m an Event of Default is contuing, or

() the Agent (acling reasonably) considers those assels to be m danger of being seized or sold
under any form of distress. attachment. execution or other legal process or to be otherwise in

Jeopardy.

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

m the obwaining of a moratonam, or
(ii) anything done with a view to obtaining a moratorium,
under section 1 A of the Insolvency Act 1986

The floating charge created by this Subclause will automatically convert 1nto a fixed charge over all
of a Chargor's assets if an admimstrator is appointed i relation to that Chargor or the Agent receives
notice of an intentton to appoint an admimstrator n relation to that Chargor.

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

REPRESENTATIONS AND WARRANTIES - GENERAL

Each Chargor makes the representations and warranties set out in thus Clause 3 to each Finance
Party

Nature of security

Subject to the Reservations, this Deed creates those Security Interests it purports to create and 1s not
liable to be avoided or otherwise set aside on its liquidation or adminmistration or otherwise

Beneficial owner

It is the sole legal and beneficial owner of its Security Assets {in the case of Studio Trustee No.]
Limited and Studic Trustee No 2 Limued acting i their capacity as trustees of The Studios Unit
Trust subject to the terms of the trust instrument constituting the Studios Unit Trust) free and clear
from any Security other than as permitied under the Credit Agreement
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33

34

3.5

3.6

(a)

(b)

{©)

5.1

No dasposals

Save as disclosed in the Report on Title, except in accordance with the terms of the Credit
Agreement, it has not disposed of any interest in or granted any nghts (whether of pre-emption or
otherwise)} over. any of its Securily Assets nor agreed to do any of the same.

No claims

Save as disclosed i the Report on Title. none of its Secunty Assets 15 the subject of any claim,
assertion, infringement. attack, rnight, action or other restrichion o arrangement of whatever nature
which does or may impinge upon the validity, enforceability or ownership of s Security Assets by
that Chargor or thewr utilisation by thal Chargor which 1f adversely determined would be reasonably
hikely to result in a Material Adverse Effect

Centre of main interests

Save n respect of the Trustees, its centre of main nterests (Tor the purposes of the EC Regulation on
lnsolvency Proceedings 2000) 15 tn England and Wales (and so that i hereby covenants not to move

its centre of man interests to any place outside England and Wales or Nonhern lreland for the
purposes of the EC Regulation on Insolvency Proceedings 2000)

Times for making representations and warranties

The representations and warranties set out n thus Deed (including in this Clause} are made on the
date of this Decd.

Unless a representation and warranty 1s expressed to be grven at a specific date, each representation
and warranty under this Deed 1s deemed to be repeated by each Chargor on each date on which the
Repeating Representations are repeated under the Credit Agreement

When a representation and warranty Is repeated, it 1s applied to the circumstances existing at the ime
of repetition

RESTRICTIONS ON DEALINGS

No Chargor may

(a) create or permit to subsist any Securtty Interest on any Secunty Assct; or

()} sell, transfer, licence, lease or otherwise dispose of any Secunty Assel,

except as expressly allowed under the Credit Agreement

LAND

General

In this Clause:

Eunvironmenta! Approval means any authorization required by any Envirenmental Law.
Environmental Claim means any claim by any person in connection with:

(a) a breach, or alleged breach, of an Environmental Law.
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5.2

{b) any accident. fire, explosion or other event of any type involving an emssion or substance
which 15 capable of causing hann to any living crganism or the environment or

{c) any other environmental contamination.
Environmental Law means any law or regulation concerning’
(a) the protection of health and safety;

{b} the environment, or

(<) any emission or substance which 1s capable of causing harm to any living organmism or the
environment

Fixtures imeans all fiatures and fithings and fixed plant and machinery on the Mortgeged Property

Insured Property Assets means the Prenises and all a Land Chargor's other assets of an msurable
nature :n the Premises

Mortgaged Property means all freehold or leasehold property referred to in Clause 2 2 (Land)
Premises means all buildings and erections inctuded in the definition of Mortgaged Property.
Title

Each Land Chargor represents to each Finance Party that except as disclosed in the Report on Title
1elating to any of its Mortgaged Property

{a) 11 is the legal and beneficial owner of its Mortgaged Property.,

(b) no breach of any law or regulation 1s outstanding which affects the value of its Morigaged
Property where such breach would be reasonably likely to result m a Matenal Adverse
Effect;

{c} there are no covenants, agreements, stipulations, reservations, conditions. interest, rights or
other matters whatsoever affecting its Mortgaged Property in each case which would be
reasonably Likely to result in a Material Adverse Effect

(d) nothing has arisen or has been created or 1s subsisting which would be an overriding interest,
or an unregistered inlerest which overndes first registration or registered dispositions. over
1ts Mortgaged Property

(e} no facilities necessary for the enjoyment and use of 1ts Mortgaged Property aie enjoyed by
that Mortgaged Property on terms entitling any person to terminate or curtail its use:

(N it has received no notice of any adverse claims by any person in respect of the ownership of
its Mortgaged Property or any interest in it, nor has any achnowledgement been given to any
person in respect of its Morigaged Property in each case which would be reasonably likely to
result in a Material Adverse Effect; and

(g) 1ts Mortgaged Property 1s held by it free from any Secunty Interest or, save as permitted by
the Credil Agreement, any tenancies or hicences

0011002-0001109 BK 30575607 6 8




5.3

5.4

35

(a)

(b)

(c)

(d)

Environmental matters
Each Land Chargor must
{a) obtain all Environmemal Approvals requied by 1t

{b} comply in all matenal respects with any Environmental Approval or Environmental Law
applicable to 1t,

{c) ensure that no Finance Party mcurs any liability by reason of any breach by it of any
Environmental Law or Enviranmental Approval.

where failure 10 do so would be reasonably likely to have a Matenal Adverse Effect or result i any
habilbity for a Finance Party; and

{d) promptly upon becoming aware notify the Agent of
(1 any Environmental Claim current or to its knowledge, pending or threatened, or
(u) any circumstances reasonably lihely to 1esult in an Environmental Claim,
Repair
Each Land Chargor must keep

(a) s Premises in good and substantial repair and condition and adequately and properly
painted and decorated, and

{b) its Fixtures and all plant. machinery, implements and other effects owned by i and which
are in or on its Premises or elsewhere in a good state of repair and in good worhing order
and condition,

i each case fair wear and tear excepted.

Insurance

Each Land Chargar musl insure its Insured Propernty Assets against;
(1 loss or damage by fire,

{ii) other nisks normally msured against by persons carrying on the same class of business as that
carmied on by it. and

{in}  any other rishs which the Agent may reasonably require

Any insurance must be in a8 sum or sums not less than the replacement value of the fusured Property
Assets For this purpose. replacement value means the total cost of entirely rebuilding, reinstating
or replacing those Insured Property Assets in the event of their being completely destroyed, together
with archttects’ and surveyors' fees.

Any nsurance required under thes Clause must be with a reputable independent insurance company
or underwriters

All moneys received or receivable under any insurance in respect of the Insured Property Assets
inust be applied.
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(e)

M

(g)

(h}

(1

5.6

5.7

() n replacing, restoring or remnstatng the Insured Property Assets destroyed or damaged or in
any other manner which the Agent may (acling reasonably) agree; or

(n) afier the Secunty constituted by this Deed has become enforceable. if the Agent so directs
and the terms of the relevant insurances allow, 1n o1 towards satisfachon of the Secured
Liabilities

Each Land Chargor must use reasonable endeavours to procure that, as soon as reasonably
practicable, a note of each Finance Party's interest 1s endorsed upon all policies of insurance
maintained by that Land Chargor or any person on its behalf in respect of the Insured Property
Assels.

No Land Chargor may do o permit anything to be done which is reasonably likely to make void or
voudable any policy of insurance in connection with any Insured Property Asset

Each Lang Chargor must promptly pay all premiwums and do all other things necessary to heep each
policy of insurance 10 respect of its Insuied Property Assets in force

Each Land Chargor must. as scon as reasonably practicable following demand by the Agent, produce
to the Agent the policy, certificate or cover note relaling 10 any insurance policy and the receipt for
the payment of any premium for any mnsurance pohicy as the Agent may request

If a Land Chargor cannot provide evidence of compliance with paragraph (a) above. the Agent may
(at that relevent Land Chargor's expense) arrange nsurance 1n respect of the Insured Property Assets
of that Land Chargor.

Comphance with [eases
Each Lend Chargor must:

{a) perform all the terms on its part contaned in any lease comprised in the Mortgaged Property
m all material respects; and

{b) not <o or allow to be done any act as a result of which any lease (where the Land Chargor is
the lessee) compnised in 1ts Mortgaged Property may become liable to forfeiture or otherwise
be serminated.

Compliance with applicable laws and regulations

Each Land Chargor must perform all its obligations under any law or regulation in any way related
to or affecting 1ts Mortgaged Property where farlure to do so has or would be reasonably likely to
have a Matenal Adverse Effect..

Nohices

Each Land Chargor must promptly after the receipt by n of any application, requirement, order or
notice served or given by any pubhic or local or any other authority with respect to the Mortgaged
Property (or any part of 1t}

(a} deliver a copy to the Agent, and

{b) tnform the Agent of the steps (if any) taken or proposed to be taken to comply with the
relevant requirement

0011002-0001102 BK 30575607 § 11




5.9

5.10

5.12

513

5.14

Leases

No Land Chargor may grani or agree 10 grant (whether 1n exercise or independently of any statutory
power) any lease or tenancy of the Mortgaged Property or any part of it or accept a surrender of any
lease or tenancy o1 confer upon any person any contractual licence or right to occupy the Mortgaged
Property other than as permitted under the Credit Agreement.

H.M Land Registry

Each Land Chargor consents 1o a restriction i the following terms being entered tnto on the Register
of Title relating 1o any Morigaged Property registered at H M Land Registry

"No disposition of the registered estate by the proprietor of the registercd estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [ ]in
favour of | ] referred to in the charges register i their conveyancer (Standard Form P)"

Deposit of title deeds

Upon request by the Agent. each Leand Chargor must deposit with the Agent all deeds and documents
of utle relating to 1ts Mortgaged Property and all local land charges, land charges and Land Registry
search certficates and similar documents received by it or on sts behalf and hold on trust for the
Agent any such deeds, documents of title, focal land charges. land charges and Land Registry search
certificates not for the time being so deposited {and each Land Chargor declares itself as trustee
accordingly).

Access

Each Land Chargor must permit the Agemt and any person nominated by it at all reasonable times
and on reasonable notice to enter any part of its Mortgaged Property and view the state of 1t

Investigation of title

AL any tme when an Event of Default 15 continuing. each Land Chargor must grant the Agent or 1ts
lawyers on request all facilites within the power of that Land Chargor to enable the Agent or its
lawyers (at the expense of that Land Chargor) to

(a) carry out investigations of title to the Mortgaged Property, and

(b} make such enquiries in relation 10 any part of the Morigaged Property as a prudent
mortgagee might carry out

Power to remedy

If a Land Chargor fails to perform any term affecting its Mortgaged Property where such failure
would be reasonably likely to resuit in & Material Adverse Effect, and that Land Chargor does not
proceed to promptly perform such term following receipt of notice requesting it to do so from the
Agent, that Land Chargor must allow the Agent or s agents and contractors:

{a) 10 enter any part of is Mortgaged Property:

{b) to comply with or object 1o any nouice served on that Land Chasgor wn respect of its
Mortgaged Property: and

{c) to 1ake any action as the Agent may reasonably consider necessary or prudent to prevent or
remedy any breach of any such term or to comply with or object to any such notice.
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6.1

6.2

7.1

7.2

That Land Chargor must promptly on request by the Agent pay the costs and expenses of the Agent

or its agents and contractors properly incurred in connecuon with any action taken by 1t under this

Subclause

RELEVANT CONTRACTS

General

In this Clause Relevant Contract means:

{(a) the Acquisition Agreements,

(b) the Partnership Agreement, and

(c) the Property Trust Deed

Notices of assignment

Each Chargor must. at the request of the Agent:

(a) promptly serve a notice of assignment, substantially in the form of Part 1 of Schedule 3
(Forms of Letter for Relevant Contracts). on each coumerparty to a Relevant Conunact except
in respect of the Partnership Agreement where notice must only be served on the Company

and the Fund Manager and

(b} use its reasonable endeavours to ensure that each such party acknowledges that notce.
substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Relevant Contracts).

SHARES
Shares
The Share Chargor represents to each Finance Party thas,

(a) 1ts Shares and, to the extent applicable, its other Investments. are duly authorised, validly
1ssued, non-assessable. freely transferable and fully paid.

b its Shares represent the whole of the issued share caputal of the Subject Company. and

(<) save for the Security constituted by this Deed. 1L 15 the sole legal and beneficial owner of its
Investments

Deposit
The Share Chargor must

{a) immediately deposit with the Agent, or as the Agent may direct, all certificates and other
documents of utle or evidence of ownership in relation to any of its Investments, and

(b) promptly execute and deliver to the Agent all stock transfer forms (unstamped and with the
name of the transferee. the consideration and the date left blank but otherwise duly
completed and executed) and other documents which may be requested by the Agent n
order to enable the Agent or its nommees to be regisiered as the ownel or otherwise obtain a
legal title to any of its Investrnents provided that the Agent may not take any such action
until this Secunty has become enforceable
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7.3

(a)

(b)

7.4

(a)

(b)

(<)

1.5

7.6

Calls

The Share Chargor must pay all calls or other paymenis due and payable in respect of any of its
Investments

IT the Share Chargor Fails 10 do so, the Agent may pay the calls or other payments on behalf of the
Share Chargor The Share Chaigor must immedialely on request 1exmburse the Agent for any
payment made by the Agent under this Subclause

Other obisgations m respect of Investments

At any ume when an Event of Default 15 eonunuing, the Share Chargor must promptly copy 1o the
Agent and comply wilh all requests for mformation which 1s within 1ts knowledge and which are
made under any law or regulation or by any hsting or other authority or any sunilar provision
comamned m any articles of association or other constitutional document relating ta any of its
Investments. If st fails 1o do so. the Agent may elect to provide such mformetion as it may have on
behaif of the Share Chargor.

The Share Chargor must comply wath all other conditions and obligations assumed by it in respect of
any of its Investments where failure to do so would be reasonably likely to have a Matenal Adverse
Effect

The Agent 1s nol obliged to°
(1) perform any obligation of the Share Chargor;

(11 make any payment. or 1o mahe any enquiry as to the nature or sufficiency of any payment
received by i or the Share Chargor, or

(1) present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

tn respect of any Investment
Voting rights and dividends before this Security becomes enforceable
Before thus Security becomes enforceable.

(a) the voting rights, powers and other rights in respect of the Investments shall be exercisable
by the Share Chargor, provided that it shall not exercise such voting nghts, powers and other
nghts 1n any manner. or otherwise agree to any (a) variation of the rights attaching to or
conferred by any of the Investments or (b) increase i the issued share capital of the Subject
Company, which in the opinion of the Agent (acting reasonably) would adversely affect the
validity or enforceability of this Deed or cause an Event of Default to occur; and

(b) the Share Chargor shall be entitled to receive ali dividends or other income paid or payable
i relation to any Investments.

Voting rights and dividends after this Security has become enforceable

Afler this Security has become enforceable. the Agent may exercise {in the name of the Share
Chargor or otherwise and without any further consem or authority on the pant of the Share Chargor)
any voting rights and any powers or rights which may be exercised by the legal or beneficial owner
of any Invesiment any person who is the holder of any Investment or otherwise
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3.1

8.2

8.3

9.1

(a)

(b}

(c)

9.2

9.3

9.4

WHLN SCCURITY BECOMES ENFORCEABLE
Event of Defanit

This Security will become nnmediately enfarceable if an Evem of Default 1s contmuing and the
Agent gives notice 10 each Chargor that this Secunty is enforceable,

Discretion

After this Secunty has become enforceable. the Agenl may 1n its absolule discretion enforce all or
any part of this Security In any manner 1t sees fit or as the Majority Lenders direct.

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Security has become enforceable

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become
due and payable on the date of this Deed

Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (restricting the nght
of consolidation) do not apply to this Security

The statutory powers of leasing conferred on the Apent are eatended so as to authorise the Agent to
lease, make agreements [or leases. aceept surrenders of leases and grant options as the Agent may
1hink fit and without the need to comply with aay provision of section 99 o1 100 of the Act.

No hability as mortgagee in possession

Neither the Agent nor any Receiver will be liable, by reason of entering into possession of a Security
Asset, lo account as morigages in possession or for any loss on realisation or for any default or
omission for which a mortgagee tn possession might be hable

Privileges

Each Receiver and the Agent is entitled to all the rights. powers. privileges and immunities conferred
by the Act on morigagees and receivers duly appointed under the Act, except that Section 103 of the
Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Agent or a Receiver or 1ts or his agents wiil be
concerned 10 enguire:

(a) whether the Secured Liabilities have become payable;

()] whether any power which the Agent or & Recejver is purporting 1o eaercise has become
exercisable or 15 being properly exercised;

(c) whether any money remaimns due under the Finance Documents, or
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9.5

(a)

L))

9.6

10.
10.1

(a)

(b)
(¢)

(d)

(e)

10.2

{d} how any money paid to the Agent or to that Recetver is Lo be applied
Redemption of prior mortgages

Al any ume after this Security has become enforceable, the Agent may:

(1) redeem any prior Security Interest against any Secunty Asset; and/or
(1) procure the transfer of that Secuiily Inlerest (o iself; and/o

(1)  settle and pass the accounts of the prnor mortgagee, chargee or encumbrancer, any accounts
so setiled and passed will be. 1n the ebsence of manifest error, conclusive and tinding on
each Chargor

Eacht Chargor must pay to the Agent immediately on demand. the costs and expenses imcurred by
the Agent n connection with any such redemption and/or transfer, including the payment of any
principal or mterest

Contingencies

If this Secunity is enforced at a ume when no amount 15 due under the Finance Documents but at a
ttme when amounts may or will become due, the Agent (or the Recever) may pay the proceeds of
any recoveries effected by 1t into a suspense account

RECEIYER
Appointment of Receiver

Except as provided below, the Agent may appoint any one or more persons to be a Receiver of il or
any part of the Secunty Assetsaf

(1) this Secunty has become enforceable. or
(1) a Chargor 50 requests the Agent in writing af any time
Any appointment under paragraph (a) above may be by deed, under seal or in wnting under 1ts hand

Except as provided below. any restnction unposed by law on the nght of a morigagee 10 appoimt a
Receiver (including under section 109(1) of the Act) does nol apply to this Deed

The Agent is not entitled to appoint a Receiver solely as a resull of the obtaining of a moratorium (or
anything done with 8 view to obtaining a moratorium) under section 1A of the Insolvency Act 1986

The Agent may not appoint an admmistrative receiver (as defined n secuion 29(2) of the Insolvency
Act 1986) over the Secunty Assets if the Agent is proh:ibited from so doing by section 72A of the
Insolvency Act 1986 and no exception to the prohibition on eppointing 2n admunistrative receiver
applies.

Removal

The Agent may by writing under 11s hand (subject 1o any requirement for an order of the court in the
case of an administrative recerver) remove any Recesver appointed by it and may, whenever it thinks
fit, appoint & new Receiver in the place of any Recerver whose appointment may for any reason have
terminated
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10.3

10.4

{a)

(b)

10.5

(a)

(b}

11.3

1.4

(a)

(b)

Remuuneration

The Agent may fix the remuneration of any Receiver appointed by 1t and the maximum rate
specified in Section 109(6) of 1the Act will not apply

Agent of each Chargor
A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed 1o be in the same position as a Receiver duly appointed by 2 mongagee unde: the Act. Each

Chargor alone 1s responsible for the contracts, engagemenits, acts, omissions, defauits and losses of a
Receiver and foi habiliues incurred by a Receiver

No Finance Party will incur any hability (either to a Chargor or to any other person) by reason of the
appointiment of a Receiver o1 for any other reason

Relatwonshup with Agent

To the fullest extent allowed by law. any nght, power or discretion conferred by this Deed (enther
expressly or imphedly) or by law on a Receiver may afler this Secunity becomes enforceable be
esercised by the Agent in relation to any Security Asset without first appointing a Recerver and
notwithstanding the appointment of a Receiver,

POWERS OF RECEIVER

General

A Receiver has al! of the nglts. powers and discretions set out below in this Clause in addition to
those conferred on 1t by any law, this includes

(1) in the case of an administrative receiver, all the nights, powers and discretions conferred on
an admimstrative receiver under the Insolvency Act, 1986; and

(1) otherwise, all the nights, powers and discretions conferred on a receiver (or a recetver and
manager) under the Act and the Insolvency Act, 1986

1f there 1s more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him states otherwise) exercise all of the powers conferred on a Receiver under
this Deed mdividually and to the eaclusion of any other Receiver

Possession

A Receiver may take immediate possesston of, get in and collect any Secunty Asset

Carry on business

A Receiver may carry on any business of any Chargor in any manner he thinks fit.

Employces

A Receiver may appownt and discharge managers, officers, agents, accountants, servants, worhmen
and others for the purposes of this Deed upon such terms as {io remuneration or otherwise as he
thinhs fit.

A Receiver may discharge any person appointed by any Chargor
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1.6

(a)

(b)

(c)

1.7

11.8

11.9

11.10

11.11

11.12

11.13

11.14

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
erther 1o priority to thus Security o1 otherwise and generally on any terms and for whatever purpose
which he thinks fit

Sale of assets

A Receiver may sell. exchange, converl into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which he thinks fit.

The considerawon for any such transaction may consist of cash, debentures or other cbligations,
shares, stock or other valuable consideration and any such consideration may be payable in a fump
sum or by instalments spread over any period which he thinks fit,

Fixtures, other than jandlord's fixtures, may be severed and sold separstely from the property
contatning them without the consent of the relevant Chargor

Leases

A Receiver may lel any Security Asset for any term and at any rent (with or without a premium}
which he thinks it and may accept 2 surrender of any lease or tenancy ol any Secunity Assel on any
termas which he thinks fit (including the payment of money to a lesses ot tenant on a surrender)
Compromise

A Receiver may seltle, adjust. refer to arbitratron, compromise and arrange any claim, accoun,
dispute, question or demand with or by any person who 15 or claims to be a creditor of any Chargor
or relating in any way to any Secunty Asset

Legal actions

A Recerver may bring. prosecute, enforce, defend and abandon any action, suit or preceedings 1n
relation 1o any Security Asset which he thinks fit

Receipts

A Receiver may give a vahd receipt for any moneys and execute any assurance or thing which may
be proper or destrable for realising any Security Asset

Subsidiaries

A Recewver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Recever may delegate his powers in accordance with this Dzed

Lendmg

A Receiver may lend money or advance credit 10 any custiomer of any Chargor

Protection of assets

A Receiver may:
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11.15

12.

13.

(a) effect any repair or isurance and do any other act which any Chargos might do in the
ordinary conduct of its business 1o proteci or improve any Sacunty Assel.

(b) commence and/or complete any buiiding operanon, and

(¢} apply for and maintain any planning permission, building regulation approval or any other
authorisation,

m each case as he thinks fit.

Other powers

A Recelver may

(a) do all other acts and things which he may consider desirable or necessary for realising any
Secunty Asset or incidemal or conducive to any of the nghts. pawers or discretions

conferred on a Receiver under or by virtue of this Deed o1 law,

(b) exercise 1n relation 10 any Security Asset all the powers, authorities and things which he
would be capable of exercising f he were the absolute beneficial owner of that Security
Asset. and

(c} use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS

Any moneys recetved by the Agent or any Receiver afier this Security has become enforceable must
be applied 1n the following order of prionty.

(a) in or towards payment of or provision for all costs and expenses incurred by the Agent or
any Receiver under or in connection with this Deed and of all remuneration due to any
Recewver under ot in connection with this Deed;

(b} in or towards payment of or provision for the Secured Liabiitties, and
(c) in payment of the surplus (1f any) to any Chargor or othe: persan entitled 10 11,

This Clause is subject to the payment of any claims having priority over this Security This Clause
daes nol prejudice the right of any Finance Party to recover any shortfall from the Chargor

EXPENSES AND INDEMNITY
Each Chargor must

(a) immediately on demand pay all costs and expenses (ncluding legal fees) incurred in
connection with this Deed by any Finance Party, Receiver, atorney, manager. agent or other
person appointed by the Agent under this Deed including any ansing from any actual or
alleged breach by any person of any [aw or regulation. whether relating to the environment
or otherwise; and

(b heep each of them imdemnified aganst any faillure or delay n paying those costs or
expenses

0011002-0001 109 BK-305T5607 & 18




14

14.1

14.2

14.3

15,

16.

i7.

17.1

DELEGATION
Power of Attorney

The Agent or any Receiver may delegate by power of attorney or in any other manner o any person
any right. power or discretion exercisable by #t under this Deed.

Terms

Any such delegaticn may be made upon any terms (including power to sub-delegate) which the
Agent or any Receiver may think fit.

Liabihity

Neither the Agent nor any Receiver will be in any way Liable or responsible to any Chargor for any
toss or hiability arising from any act. default omission or misconduct on the part of any delegate or
sub-delegate

FURTHER ASSURANCES

Each Charger must, at its own expense. take whatever action the Agent or a Recerver may require
for

(a) cteating. perfecting or protecting any security intended to be created by this Deed; or

(b) facilitating the realisation of any Secunity Asset, or the exercise of any right, power or
discretion exercisable, by the Agent or any Receiver or any of 1ts defegates or sub-delegates
m respect of any Security Asset.

This includes

(i) the execunon of any transfer conveyance, assignment or assurance of any property.
whether 1o the Agent or to its nominee, or

(i) the giving of any notice. oider or direction and the making of any registration,
which, 10 any such case, the Agent may think expedient
POWER OF ATTORNEY
Each Chargor. by way of sccurity. itrevocably and severally appomnts the Agent, each Receiver and
any of its delegates or sub-delegates to be 1ts atiomey 1o take any action which that Chargor 1s

obliged 10 1gke under this Deed Each Chargor ratifies and confirms whatever any attorney does or
purports to do under its appoimment under this Clause,

MISCELLANEOUS
Covenant to pay

Each Chargor must pay or discharge the Secured Liabihties in the manner provided for n the
Finance Documents
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17.2

17.3

(a)

(b)

(c)

17.4

17.5

18.

19,

Taclung

Each Lender musi perform its obligatiors unde: the Credit Agreement (including any obligation to
mahe available further advances)

New Accounts

If any subsequent charge or other milerest affects any Security Asset, the Finance Party may open a
new account with a Chargor,

If the Finance Party does not open a new account. it will nevertheless be treated as 1f 1t had done so
at the ime when it received or was deemed Lo have received notice of that charge or other account

As from that time all payments made to the Finance Party will be credited or be treated as having
been credited to the new account and will not operate 1o reduce any Secured Liability

Time deposits

Without prejudice 10 any right of s¢t-off any Finance Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account a Chargor has with any Finance
Party within the Secunty Period whem

{a) this Secunity has become enforceable, and

(b) no Secured Liablity 15 due and payable,

that time deposit will automatically be renewed for any further matunity which that Finance Party
considers appropnate

Notice of assignment

This Deed constitutes nouce in wnung to each Chargor of any charge or assignment of a debt owed
by that Chargor 1o any other member of the Group and contained 1n any other Security Document.

RELEASE

At the end of the Secunity Period, the Finance Parties must, al the request and cost of a Chargor, take
whatever action is necessary to release 1ts Secunty Assets from this Security.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law

This Deed has been entered 1010 as a deed on the date stated at the begmning of this Deed,
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SCHEDULE 1

CHARGORS
Chargor Place of Registration Registration Number
Pinewood Group pic England and Wales 3889552
Pinewood  Shepperton  Facihties | England and Wales 7527390
Limuited
Pinewood Studios Limied England and Wales 393619
Pinewood-Shepperton Studios | England and Wales 3985190
Limited
Shepperton Studios Limited England and Wales 2974333
Baltray No | Limuted England and Wales 5776674
Baltray No. 2 Limuted England and Wales 5778635
Pinewood PSB Limited England and Wales 6300755
Pmewood Shepperton Limited England and Wales 9083961
PSL Consulting Limited England and Wales 8655214
Shepperton Studios {General Partner) | England and Wales 05913009
Limited
Shepperton Studios (General Partner) | England and Wales LPO11523
Limited as general partner of the
limited partnership carrying on
business under 1he npame of
Shepperton Studios Property
Partnership
Studio Trustee Wo.l Limited acting in | Jersey 117162
its capactty as trustee of The Studios
Unit Trust
Studio Trustee No 2 Lumited acting in | Jersey 117163

its capacity as trustee of The Studios
Unit Trust
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SCHEDULE 2

REAL PROPERTY
Property Land Registry Descuption | Land Chargor Title Number
Freehold land at Pmmewood | Pinewood Swdios. | Pimewoad Studios Limited BMI168450
Studios, Pinewoed Road, lver | Pinewood Road and land to
Heath. Buckinghamshire the south east of Church
Road, Iver
Freehold land  opposite | (a) Land on the East side of | Pinewood PSB Limited (a) BM60O711
Pinewood Studios Pinewood Road Iver
(b) BM241497
(b} Saul's Farm. Seven
Hiils Road. Iver (SLO (c) BM232959
ONY}
(¢} Land on the South side
of Seven Hills Road, Iver
Freehold land Land to the South East of | Pinewood PSB Lunited BM366764
Church Road, tver
“Canlhion Land™ as defined in | The Freehold land being | Pinewood PSB Limited BM73620
the relevam Report on Title land lying to the south west
of Seven Hills Road, lver
“Carillion Land ' as defined in | The Frechold land being | Pinewood PSB Limited BM74947

the relevant Report on Title

land lying on the north side
of Pinewood Road, iver
Heath

Studio and Backlot

Freehold

Site

(8) The Freehold land
bewng Shepperton Studios,
Studios Road, Shepperton

(b) The Frechold land
being land lying to the
north of Laleham Road,
Shepperton

{(c) The Freehold Iland
being land on the north-
east side of Shepperion
Road, Littleton

Sheppertan Studios Limited

(a) SY650866
{Studio Site),

(b) SY663740
and

(¢) SY335606
(Backlot)}

Studio Site and Backlot

Headlease

teasehold land bemg
Shepperton Studios.
Shepperton Spelthorne and
land to the north of

Laleham Road, Spelthorne

Shepperton Studios
(General Partner) Limited
and Pimewood Shepperton
Limited (formerly hknown as
SSPP Nominee Limited)

SY754252
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Studic Site and Bachklot | Leasehold Jand  being | Shepperton Studios Limited | SY754255
Underlease Shepperton Studios.
Shepperton. Spelthorne and
tand to the north of
Laleham Road, Spelthorne
Altemative Bachlot  Lease | Not applicable Shepperton Studios Limited | Unregistered
dated 7 June 2013 between
Tarmac Limited and
Shepperion Studios Limited
Freehold at Queen Mary | Freehold land being Land | Shepperton Studios Limited | SY819703
Reservoir Land on the south-west side of
Queen Mary Reservorr.
Staines Road West,
Ashford.
Studio Site Substation Lease | The Leasehold land being | Shepperton Swdios Lunited | SY 569982
an elecuicity sub station,
Squires Brndge  Road.
Shepperton
Freehold at 15 Magdalene | The Freehold land being 15 | Shepperton Studios Lumted | SY495696
Road. Shepperton (No.15) Magdalene Road,
Shepperton
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SCHEDULE 3
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

10On the letterhead of the Chargor]
To [Contract party]

[Date]

Dear Sus.

Security Document dated | | 2015 between |{Chargor|
and | ] (the Security Document)

This letter constitutes notice 10 you that under the Security Document we have assigned by way of secunity to
{ ] (as agent and trustee lor the Finance Parties as referred to i the Security Document the Agent) all
our nghts in respect of {insert details of Contract] (the Contract)

We confirm that

{a) we will remain liable under the Contract o perform all the obligations assumed by us under the
Contract; and

(b} none of the Agent tts agents. any receiver or any other person will at any ume be under any
obligation or liabihty to you under or in respect of the Contract

We will also remain entitled to exercise all our nights, powers and discretions under the Contract, and you
should continue to give notices under the Contract to us, unless and until you receive notice from the Agent
to the contrary stating that the security has become enforceable In this event, all the nghts, powers and
discretions will be exercisable by, and notices must be given to, the Agent or as it directs.

[Please note that we have agreed that we will not amend or waive any provision of or terminate the Contract
without the prior consent of the Agent !

This letter and any non-contractual obligations arising out of or in connection with il are governed by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Agent at
[ADDRESS]

Yours faithfully,

..........

[CHARGOR]

| Applicable for notiees served in respect of the Parttersfup Agreement and the Trust De=d anly
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
Te.  Lloyds Bank plc as Agent

Copy: [Chargor]

[Date]
Dear Sirs,
We confirm receipt from | 1 (the Chargor} of a notice dated | ] of an assignment on the terms of
the Secunty Document daled | ] 2015 of all the Chargor's rights in respect of [insert details of the

Comtract] (the Contract}

We confirm that :f you naitfy us that the securnity has become enforceable. we will pay ali sums due and give
notices, undes the terms Contract as you may direct

This letter and any non-contractual obhgations arising out of or in conneclion with it are governed by
Enghish law.

Yours faithfully,

(Authonised signatory)

{Counterparty]
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SIGNATORIES

Chargors

EXECUTED AS A DEED by

)
PINEWOOD GROUP PLC }
acting by a director in )
the presence of, ) . .

Director

Teea BAZ urasier

Name (print):

Occupation” —

EXECUTED AS A DEED by )

PINEWOOD SHEPPERTON FACILITIES )

LIMITED )

acting by a director in )

the presence of } h e < e
Director

Witness's signature —

Name (print) SETRALN . BN Z L VSR

Occupation:

Address:

EXECUTED AS A DEED by )

PINEWOQD STUDIGS LIMITED }

acting by a director in )

the presence of )

Dhrector
Witness's signature- “

Name (print): SO Q&J D2 ?Nj\f !
27

Occupation

Address”




EXECUTED AS A DEED by }

PINEWQOD-SHEPPERTON )
STUDIOS LIMITED )
acting by a drrector in }

the presence of

}

Director

Wilness's signature”

Name (print). 0y ert MTJ

Occupation
Address

EXECUTED AS A DEED by
SHEPPERTON STUDIOS LIMITED

acting by a director in
the presence of:
Wilness's signature”

Name (print)

Occupation

Address

EXECUTED AS A DEED by 3
BALTRAY NO. | LIMITED }
acting by a director in )

)
Director

the presence of

Witness's signature
Name {print)
Occupation.

Address

28




EXECUTED AS A DEED by
BALTRAY NO 2 LIMITED

acting by a direcior m )
the presence of.
Dlrector

Witness’s signature

Name (print) ! ! I! !Q'ZJU Y&
Occupation

Address

EXECUTED AS A DEED by
PINEWOOQD PSB LIMITED

acting by a director in )
the presence of ) .
Director

Witness's signature

Name {print} MZL{N&\L!.

Qccupation®
Address
EXECUTED AS A DEED by
PINEWOOQOD SHEPPERTON LIMITED
acting by a director in
the presence of.
Dlrcctor

!Mﬁ HoQ 29 eaig

o
P R

Witness’s signature:

Nane (prini):

Occupation.

Address

28




EXECUTED AS A DEED by )
PSL CONSULTING LIMITED )

acting by its atorney
n the presence of

)

) -
Witness's signature
Name {print) B A U y[\/gtbl
Qccupauon

EXECUTED AS A DEED by
SHEPPERTON STUDIOS (GENERAL
PARTNER) LIMITED
acting by a director in
the presence of
nector

Witness's signature

Name (pnint). SPASEAA oD NNy
EXECUTED AS A DEED by }
STUDIO TRUSTEE NO 1 LIMITED }
acting in ils capacity as )
trustee of The Studios Unit Trust in }
the presence of: ) e e e e ar e .

Witness’s signature
Name (print)
Occupation’

Address




EXECUTED AS A DEED by
PSL CONSULTING LIMITED

acting by 1ts attorney
i the presence of

Witness's signature
Name (print)
Qccupation

Address

EXECUTED AS A DEED by
SHEPPERTON STUDIOS (GENERAL
PARTNER) LIMITED

acting by a director in

the presence of

Witness’s signature

Name (print)

Occupation

Address

EXECUTED AS A DEED by

STUDIO TRUSTEE NC 1 LIMITED
acting in 1ts capacity as
trustee of The Studios Un

the presence of

Witness's signature

Name (print) Quveg & oust

Occupation —

Address

Director

St N

30




EXECUTED AS A DEED by )
STUDIO TRUSTEE NO 2 LIMITED )

acting 1n s capacity as )
trustee of The Studios Unit
the presence of

Witness’s signatur

Name (print) O p2g_ %&.&J

C— )

Address-

EXECUTED AS A DEED by
SHEPPERTON STUDIOS PROPERTY
PARTNERSHIP acting by 1ts general partner
SHEFPERTON STUDIOS {GENERAL
PARTNER} LIMITED

g S

acting by a director in )
the presence of )

Dhrector

Witness's signature
Name (print)
Occupation

Address

Agent

LLOYDS BANK PLC

By

AN




EXECUTED AS A DEED by
STUDIO TRUSTEE NOQ 2 LIMITED

acuing in its capacity as

trustee of The Studios Unit Trust in
the presence of

Witness's signature

Name (print}

Occupation

Address-

EXECUTED AS A DEED by
SHEPPERTON STUDIOS PROPERTY
PARTNERSHIP acting by its general partner
SHEPPERTON STUDIGS (GENERAL
PARTNER) LIMITED

acting by a drgctor in

the presence of*

Witness's signature’

Name (print)

QOccupation.

Address

Agent

LLOYDS BANK PLC

By

)
)
Darector

2 S = S (T AL AN EY

<R




EXECUTED AS A DEED by
STUDIO TRUSTEE NO 2 LIMITED

acting 1n its capacity as

trustee of The Studios Unit Trust in
the presence of

Witness's signature

Name (print)

Occupation

Address

EXECUTED AS A DEED by
SHEPPERTON STUDIOS PROPERTY
PARTNERSHIP acting by its general partner
SHEPPERTON STUDIOS (GENERAL
PARTNER) LIMITED

acting by a director 1n

the presence of

Witness’s signature

Name (print)

Occupation

Address.

Agent

LLOYDS BANK PLC

By Andrew Moore

31

R A N

)
)

Director




