032 £§59 ){1 k4

In accordance with /
Sections 859A and M R O 1 @
859) of the Companies

Aet 2008 Particulars of a charge Companies House
@ Go online to file this information A Teeis be payable with t
www gov uk/companseshouse Please see 'How to pay’ on t

JARARRATE

& What this form 1s for What this form 1s NOT for
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 nstrument instrument Use form MRO8 AZ5 10’ 12/2015 #256
COMPANIES HOUSE

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

dejwered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
urt order extending the time for delivery

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

u Company details l‘— ]’—I-—]— For ofical use
comparyme o[9[+ 3]s [a[s [0 , T

Please complete in typescript or in

Company name 1n full ’ NYSM2 Productions Limited (as "Chargor") bold black capitals
[ \/ / All fields are mandatory unless
specified or indicated by *
Charge creation date
Charge creation date lil‘ /[_—" l__I—-’_—[_ l
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name JPMorgan Chase Bank, N A (as "Secunty Agent")
’ /

Name

Name

Name

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

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

06/16 Version 2 1
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Particulars of a charge

Brief description

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

Brief description

Please submit only a short
description If there are a number of
plots of land, arcraft and/ar ships,
you should simply describe some
of them in the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument 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 described above? Please tick the appropniate box

Yes
O nNe

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
] No GotoSection?

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 security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
[J No

Trustee statement @

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

O

@ This statement may be filed after
the registration of the charge (use
form MROG})

Signature

Please sign the form here

Signature

Signature

X W@N,L@“}(S < RBockwos OK P x

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

06/16 Version 2 1
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, butif
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Consact name

Nia Statham
| company rame Morgan, Lewts & Bockius UK LLP

‘ Address

I 5-10 St Paul's Churchyard

| Post town

Condor House

London

County/Region

™= Telclaful [efalc

county United Kingdom

[Dx

l Telephane

+44 (0)20 3201 5411

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

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

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

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, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

ooo O 0o o o

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

How to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered tn England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

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 ED235S Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compames House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR BeMast 1

ﬂ Further information

For further information, please see the gutdance notes
on the website at www gov uk/companieshouse or
emall enquiries@companieshouse gov uk

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

This form has been provided free of charge by Companies House

06/16 Version 2 1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9138090
Charge code: 0913 8090 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th December 2016 and created by NYSM2 PRODUCTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th December 2016

Given at Companies House, Cardiff on 15th December 2016

<P oF Coy,
Companies House

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




EXECUTION VERSION

Dated 8 December 2016

Each party listed in Schedule 1
each a Chargor

and

JPMORGAN CHASE BANK, N.A

as Security Agent
DEBENTURE
Certified a true and complete copy of the original
ThlS,_ﬁ ______ day ofDRb-2.20 (G
kius UK LLP

Morgan Lewis & Boc !

Mo rrgan Lewis Regstered Partnership No 1(}"'[;,5378797 ‘
SRA Authorisation No 615 ' U_p

Condor House BOCJ((U s UK

i<
5-10 8t Paul’s Churchyard Ret ,MQ‘@V\/\’"M
London EC4M 8AL
www morganlewis com
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8 December

THIS DEBENTLRE s dated 2016 and made between

Each Party histed in Schedule 1 {each, a “Chargor”}, and

JPMorgan Chase Bank, N.A., 2 national banking association as administrative agent and trustee for
the Secured Parties {the "Secunty Agent”) which expression shall include any person for the time
being appointed as administrative agent for the purpose of, and in accordance with, the Credit

Agreement

BACKGROUND

(1)

(2}

The Chargors and the Secunity Agent (among others) have entered into the Credit Agreement
{as defined below)

Each Chargor 1s entering into this Debenture in order to induce the Lenders to enter into and
extend credit to the Borrower under the Credit Agreement and to secure the Obligations

IT IS AGREED as follows'

11

DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, words and expressions shall {unless otherwise expressly defined in this
Debenture} have the meaning given to them in the Credit Agreement, and

"Account” means any account {other than any Account which constitutes an Excluded Asset)
opened or maintained by a Chargor with any bank or financial institution or any other
person, {and any subdvision or subaccount of that account), the debt or debts represented
thereby and all Related Rights

"Authorisaticn" means an authonisation, consent, approval, resolution, heence, exemption,
filing, notansation or registration issued by the relevant Governmental Authonty,

"Book Debts" means all book and other debts of any nature, and all other rights te receve
money, now or In the future due, owing or payable to a Chargor and the benefit of all related
negotiable instruments, rights, security, guarantees and indemmties of any kind

"Charged Property"” means all the assets and undertaking of each Chargor which from time
to time are the subject of the Secunity created or expressed to be created in favour of the
Security Agent by or pursuant to this Debenture (and references to the Charged Property
shall include references to any part of it), other than the Excluded Assets For the avaidance
of doubt and notwrthstanding anything in this Debenture to the contrary, no Excluded Assets
will be charged or assigned pursuant hereto

“Collateral Rights" means all rights, powers and remedies of the Security Agent provided by
or pursuant to this Debenture or by law

"Credit Agreement” means the Credit and Guarantee Agreement dated on or about the date
of this Debenture between, among others, Lions Gate Entertainment Corp, the guarantors
party thereto, the Lenders party thereto and JPMorgan Chase Bank N A, as administrative
agent for the Lenders

"Equity Interests” means shares of the capital stock, partnership interests, membership
interests in a mited liability company, beneficial interests in a trust or other equity interests
in any Person or any warrants, options or other rights to acquire such interests




"Investment Property" means

(a) all present and future stocks, shares, loan capital, debentures, bonds, Investments,
securities and certificates of deposit,

{b) all interests in collective investment schemes, and

(c) all warrants, options and other nghts to subscribe or acquire any of the investments
described in paragraphs (a) and (b} above,

in each case whether held legally or beneficially, directly by or to the order of a Chargor or by
any trustee, nominee, fiduciary or clearing system on its behalf and all Related Rights (including
all nghts against any such trustee, nominee, fiductary or cleaning system), provided that such
Investment Property shall not include Excluded Assets

"License Agreement” means (1) any and all agreements entered into by a Chargor pursuant
to which such Credrt Party has purchased, leased, licensed or otherwise acquired production
nights, distribution rights or other exploitation rights to any item of Product from any Person
and (1} any and all agreements hereafter entered into by a Chargor pursuant to which such
Chargor purchases, leases, licenses or otherwise acquires production nghts, distribution
rights or other exploitation rights to any item of Product from any Person, including any
Negative Pick-Up Obligation or Program Acquisition Guarantee

"Real Property” means
{a) any freehold, leasehold or immovable preperty,

(b} any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such freehold or leasehold property, and

(c) all Related Rights in respect of any Real Property described in paragraphs (a} and (b}
above

"Recejver" means a receiver or receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term wll

include any permitted appointee made under a joint and/or several appointment

"Related Rights" means, in relation to any asset

{a) the proceeds of sale of all or any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of
that asset,

(c} all rights, powers, benefits, clams, contracts, warranties, remedies, Security,

guarantees, indemnities or covenants for title in respect of that asset, and
(d) any moneys and proceeds paid or payable in respect of that asset

“Secured Parties” means the collective reference to the Admimistrative Agent, the Lenders
and any other Person to which Obligations, as applicable are owed

"Secunty” means a mortgage, charge, pledge, hen or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

"Security Period” means the period beginning on the date of this Debenture and ending
pursuant to Clause 19 (Release of Security)
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"Shares" means, n respect of each Chargor histed in Column A of the table in Schedule 2, ali
the i1ssued and outstanding shares in the capitai of the entities histed adjacent to such
Chargor i Column B of Schedule 2 held by, to the order of or on behalf of such Chargor at
any time and any Related Rights together with all shares, warrants, options and other rights
to subscribe or acquire any of the shares owned or held by such Chargor frem time to time,
together with any Related Rights, provided that such Shares shall not include any Excluded
Assets

“Specific Contracts” means, 1n respect of a Chargor
(a) each License Agreement, and
(b} each Distnibution Agreement,

to which such Chargor 1s such a party, but in each case to the extent not constituting
Excluded Assets

“Tangible Moveable Property” means, in respect of a Chargor, any plant, machinery, office
equipment, computers, vehicles and other chattels {excluding any for the tme being forming
part of that Chargor's stock in trade or work in progress) and all Related Rights, ncluding,
without Imitation, all exposed film, developed fiim, positives, negatives, prints, positive
prints, answer prints, magnetic tapes and other digital or electronic storage media, special
effects, preparing materials (including interpositives, duplicate negatives, internegatives,
cofour reversals, mtermediates, lavenders, fine gramn master pnnts and matrices, and all
other forms of pre-print elements), sound tracks, cutouts, trims and any and all other
physical properties of every kind and nature relating to any item of Product whether in
campleted form or in some state of completion, and all masters, duplicates, drafts, versions,
varrations and copies of each thereof, in all formats whether on film, videotape, disk or other
optical or electronic media or otherwise and all music sheets and promotional materials
relating to such item of Product

Interpretation
{(a) In this Debenture any reference to

{1) "assets" includes present and future properties, revenues, rights and other
assets of every description (and any reference to a particular type or
category of assets includes any present or future assets of that type or

category),

{n) “this Debenture” includes the Rectals and Schedules which form part of
this Debenture for all purposes,

) a "disposal" includes any lease, hcence, transfer, sale or other disposal of
any kind (with related words being construed accordingly),

(1v) any "Fundamental Document” or other document 1s to that Fundamental
Document or other document as supplemented, otherwise amended,
replaced or novated from time to time {however fundamental that
amendment, novation or replacement may be, even if it involves increased,
new, additional and/or replacement facilities or an increase in any other
amount or rate),

{v) the masculing, feminine or neuter gender respectively includes the other
genders and the singular includes the plural (and vice versa),

{w1) a "guarantee” means




{vn)

(vin)

(1x)

(x)

(x1)

(xn}

{xin)

(x1v}

(1) any guarantee, letter of credit, bond, indemnity, third party
Secunty or other legally binding assurance agarnst loss, or

(2) any obligation, direct ar indirect, actual or contingent, to purchase
or assume any Indebtedness of any person, to make an
investment in or loan to any person or to purchase assets from
any person where, in each case, that obligation 15 assumed in
aorder to mamtain or assist the ability of that person to meet 1ts
Indebtedness,

and the amount of any guarantee shall be deemed to be an amount equal
to (x) the stated or determinable amount of the pnmary obligation In
respect of which such guarantee is made {or, If the amount of such primary
obligatton 15 not stated or determinable, the maximum reasonably
anticipated hability 1n respect thereof (assuming the relevant Person s
required to perform thereunder)) or {y) the stated maximum {rability under
such guarantee, whichever 1s less,

“including" means “intluding wrthout limitation" (with related words
being construed accordingly), "“in particular® means "in particular but
without hmitation" and other general words shail not be given a restrctive
interpretation by reason of their being preceded or followed by words
indicating a particular class of assets, matters or things,

a "person” Includes any individual, firm, company or other corporation,
government, state or agency of a state or any association, trust or
partnership {whether or not having separate legal personalty) or two or
more of them and any reference to a "party"” or other particular person
includes 1ts successors n title, permitted assignees and permitted
transferees in accordance with their respective interests,

a prowvision of law (s to that provision as amended, re-enacted or replaced
from time to time and includes any subordmated legislation in force under
w from ime o time,

a "Recrtal" is to a statement made under the heading "Background” above,
any reference to a "Clause" or to a “Schedule" 1s to a clause of or &
schedule to this Debenture (as the case may be),

a "regulation" includes any regulation, rule, offictal directive, notice,
request, code of practice, guideline, demand or decision {in each case
whether or not having the force of law but if not having the force of law,
being of a type with which persons to whom it 1s directed are expected and
accustomed to comply) of any Governmental Authonty,

a "nght" includes any title, estate, interest, claim, remedy, power,
authority, discretion or other nght of any kind, both present and future
{and any reference to nghts 1n a particular asset or type or category of
assets includes any rights in the proceeds of any disposal of that asset or
any assets within that type or category),

notwithstanding any contrary provision in this Debenture or any other
Fundamental Document, the Charged Property shall not inciude any
Excluded Assets, and

the "Security Agent”, the "Lender”, any "Chargor", the "Secured Parties”
or any other person shall be construed so as to include its or their {and any
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21

subsequent) successors and any permitted assignees and transferees n
accordance with their respective interests

{b) The index and Clause and Schedule headings are for ease of reference only

{c) An Event of Default ts "continuing" if 1t has not been remedied or waived 1n writing
in accordance with the terms of the Credit Agreement

Third party rights

Other than as provided pursuant to Clause 28 2 (Guwifds), a person who is not a party to this
Debenture has no right under the Contracts {Rights of Third Parties) Act 1599 to enforce or to
enjoy the benefit of any term of this Debenture

Disposition of Real Property

The terms of the other Fundamental Documents and of any side letters between the parties
in refation to the Fundamental Documents are incorporated into each Fundamental
Document to the extent required for any purported disposition of the Real Property
contained in any Fundamental Document to be a valid disposition in accordance with section
2(1) of the Law of Property {Miscellaneous Provistons) Act 1989

Designation

This Debenture 1s a Fundamental Document for the purposes of the Credit Agreement

FIXED CHARGE, ASSIGNMENT AND FLOATING CHARGE

Fixed charge

As continuing Secunty for the payment and discharge of the Obligations, each Chargor, in
favour of the Security Agent for the benefit of the Secured Parties

(a) charges by way of fixed equitable charge all Real Property now owned by it and all
Real Property acquired by i1t after the date of this Debenture (in each case other
than any Real Property that constitutes an Excluded Asset}, and

(b) charges by way of fixed charge all its rights, title and interest from tume to time In
and to
{n the Tangible Maoveable Praperty in so far as it 1s not charged under

paragraph (a) above,

t1)] the inteliectual Property;

{in} all its present and future goodwill and nghts In relation to s uncalled
capital,

(wv) the Investment Property,

v to the extent not otherwise charged or assigned in this Depenture, the

benefit of all licences, consents, agreements and Authorisations held or
used 1n connection with its business or any of the Charged Property, and

(v) the Shares,

in each case to the extent the foregoing assets are not Excluded Assets
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24

Notwithstanding anythung to the contrary in this Debenture, the existence aof a fixed
equitable charge or a fixed charge on any Charged Property shall nat prohibit any
Chargor from using, selling, leasing or disposing of such Charged Property in any
transaction not prohitnted by Clause 4 2 (No disposal of interests)

Assignment

Subject to the Permutted Liens, each Chargor assigns absclutely all its rights, title and interest
frem time to time in and to the Specific Contracts, to the extent not constituting Excluded

Assets

Floating charge

(a)

(b)

{c)

Each Chargor charges in favour of the Security Agent as continuing Security for the
payment and discharge of the Cbhgations by way of floating charge all its present
and future assets, property, nghts and undertaking, incfuding Book Debts and
Accounts, and those of its assets, property, nghts and undertaking which are not
effectively charged by way of fixed charge or assigned under Clauses 2 1 (Fixed
Charge) and 2 2 (Assignment) respectively, other than, for all purposes of this
paragraph (a), any Excluded Assets

The floating charge created by sub-Clause 2 3{a} above shall be deferred in point of
priortty to all fixed Security validly and effectively created by each Chargor under
the Fundamental Documents in favour of the Security Agent as trustee for the
Secured Parties as Security for the Obligations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the fioating
charge created pursuant to this Clause 2 3 (Floating charge)

Crystallisation of floating charge

(a)

(b)

Notice

Subject to Clause 10 4 (Effect of moratorium) the Secunty Agent may at any time
during the Security Period by notice in writing to a Chargor convert the floating
charge created by Clause 2 3 (Filogting chorge} with immediate effect into a fixed
charge as regards any of that Chargor's assets specified in the notice if an Event of
Default has occurred and 15 continuing

Automatic

Subject to Clause 10 4 (Effect of moratorium), the floating charge wili automatically
be converted (without notice) with immediate effect into a fixed charge as regards
all the assets subject to the floating charge (f

(1} a Chargor creates any Secunity {other than any Secunty created hereby or
permitted under the Credit Agreement and other than Permiutted Liens)
over all or any part of the Charged Property,

(1} an Event of Default as described in section 8 1(e) or 8 1{f) of the Credit
Agreement occurs and s continuing, or

(im} a Chargor disposes of, all or any matenal part of the Charged Property
{other than as permitted under the Credit Agreement)
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32

33

Quiet Enjoyment

The Secunty Agent (on behalf of the Secured Parties) acknowledges and agrees that the
Security created by this Debenture 1s subject to the nghts of Quiet Enjoyment (as defined
below] of parties (which are not Affiliates of a Chargor} to Distribution Agreements, whether
exsting on the date hereof or hereafter executed For the purpose hereof, "Quiet
Enjoyment" shall mean in connection with the nights of a licensee (which 15 not an Affilrate of
a Chargor) under a Distnibution Agreement, the Secunity Agent’s agreement (on behalf of the
Secured Parties) that its rights under this Debenture and in the Charged Property are subject
to the rights of such hcensee to distribute, extbit and/or to explot the tem of Product
hcensed to such licensee under such Distnibution Agreement, and to receive prints or tapes
or have access to preprint material or master tapes in connection therewith and that even if
any Secured Party shall become the owner of the Charged Property for any reason, such
Secured Party's ownership rights shall be subject to the rights of such licensees under such
Distribution Agreements, provided, however, that no default under the relevant Distribution
Agreement shail be continuing which would entitie the licensor to terminate such
Distribution Agreement The Security Agent agrees that, upon the reasonable request of a
Chargor, it will provide wnitten confirmation {in form reasonably acceptable to the Security
Agent) of such rights of Quiet Enjoyment to hcensees under the Distribution Agreements
None of the foregoing constitutes an agreement by any Secured Party to the granting of any
Lien to any person under any Distnibution Agreement, except as otherwise permitted under
the Credit Agreement

FURTHER ASSURANCE
General

(a) The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in Clause 3 1(b)

below

(b} Each Chargor shall promptly do all such acts or execute all such documents
{including assignments, transfers, mortgages, charges, notices and instructions) as
the Security Agent may reasonably specafy {and in such form as the Securnity Agent
may reasonably require in favour of the Security Agent or its nominee(s))

{1 to perfect the Secunity created or intended to be created in respect of the
Charged Property or for the exercise of the Collateral Rights, and

(n upon the occurrence and continuation of an Event of Default, to facilitate
the reabisation of the Charged Property or the exercise of any rights vested
in the Security Agent

Imphed covenants for title

The obligations of each Chargor under this Debenture shall be in addition to the covenants
for title deemed to be included in this Debenture by virtue of Part 1 of the Law of Property
{Miscellaneous Prowvisions) Act 1994 provided that, notwithstanding the language thereof,
neither (a) any Permitted Lien nor (b) any circumstances which would not reasonably be
expected to result in a Material Adverse Effect shall be considered a breach or wiolation of
Part 1 of the Law of Property (Miscellanecus Provisions) Act 1994 for purposes hereof

Nature of security

The Security created under this Debenture is created with full title guarantee, {a) excluding
any Permitted Liens, and (b} except to the extent that any fallure to have good title would
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41
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51

52

53

not reasonably be expected to have, indvidually or in the aggregate, a Material Adverse
Effect

Legal and beneficial ownership

Each Chargor has good and valid rights in or the power to grant Secunty in the Charged
Property over which it purports to grant Security under this Debenture, except where the
fallure to have such nights and title would not reasonably be expected to have, individually or
In the aggregate, a Material Adverse Effect, free and clear of any Security except for Secunty
permitted under Ciause 4 1 (Negative Pledge)

NEGATIVE PLEDGE AND DISPOSALS
Negative pledge

Other than the Secunity created pursuant to this Debenture and the Permitted Liens, a
Chargor shall not, at any time during the Security Period, create or permit to subsist any
Security over all or any part of the Charged Property

No disposal of interests
Each Chargor undertakes that it shall not at any time during the Secunity Period sell, lease or

otherwise dispose of the Charged Praperty, except for such disposittons and ather
transactions permitted pursuant to the Credit Agreement

SHARES

Delivery of share certificates

Each Chargor shall on request of the Secunty Agent

{(a) deposit with the Security Agent {or procure the deposit of) all certificates or other
documents of title to the Shares held by it, and stock transfer forms or ather

instruments of transfer {executed in blank by or on behalf of that Chargor and
undated), and

{b) promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or other
securities to that Chargor in respect of or derived from the Shares held by it,
procure the delivery to the Secunty Agent of {1} all certificates or other documents
of title representing such items and (1) such stock transfer forms or other
instruments of transfer (executed in blank on behalf of that Chargor and undated)

Shares: before Event of Default
Prior to the occurrence of an Event of Default which 1s continuing, each Chargor shafl

(a) be entitled to receive all dividends, interest and other moneys arising from the
Shares, and

(b} be entitled to exercise all voting rights in relation to the Shares

Shares. after Evant of Default

Upon the occurrence of an Event of Default which 1s continuing, the Security Agent may,
fallowing notice from the Secunity Agent to a relevant Chargor, at its discretion (in the name

of the relevant Chargor or otherwise and without any further consent or authority from the
relevant Chargor), or may direct the relevant Chargor (and the relevant Chargor shall, and
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81

shall procure that it or its nominees shall, comply with such direction) to
(a) exercise (or refrain from exercising} any voting rights in respect of the Shares,

(b) pay all dividends, interest and ather moneys arsing from the Shares to the Security
Agent for application in accordance with Clause 14 (Application of proceeds),

(c) transfer the Shares into the name of such nominee(s) of the Security Agent as it
shall require, and

(d) exerase (or refrain from exercising) the powers and mghts conferred on or
exercisable by the legal or beneficial owner of the Shares,

in such manner and on such terms as the Secunty Agent may think fit, and the proceeds of
any such action shall form part of the Charged Property

INVESTMENT PROPERTY
Investments Property delivery of documents of title

After the occurrence of an Event of Default which i1s continuing, each Chargor shail, promptly
on the request of the Security Agent, deliver {or procure delivery) to the Security Agent, and
the Security Agent shall be entitled to retain, all of the Investment Property (other than
investment Property which 1s an Excluded Asset) and any certificates and other documents of
title representing the Investment Property to which that Chargor (or its nominee(s)) 1s or
becomes entitled together with any other document which the Security Agent may reasonably
reguest (in such form and executed as the Security Agent may reasonably require) with a view
to perfecting or improving its Security over the Investment Property or to registermng any
Investment Property in its name or the name of any neminee(s)

INTELLECTUAL PROPERTY

Acquisition

On or prior to the date on which the Borrower delivers its quarterly and annual reports as
required by section 6 1(a} and 6 1(b) (Financial Statements and Other Information) of the
Credit Agreement, each Chargor shall notify the Security Agent If it has become the legal
and/or beneficial owner of or if it has acquired any registered Intellectual Property which
constitutes Charged Property during the preceding fiscal quarter

Registration of Intellectual Property
Each Chargor shall, If requested by the Secunty Agent, promptly execute all such documents
and do all acts that the Security Agent may reasonably require to assist the Security Agent in

recording the interest of the Security Agent in any registers relating to any registered
Intellectual Property

REAL PROPERTY
Further advances
{a) Subject to the terms of the Credit Agreement each Lender 1s under an obligation to

make further advances to the Borrower and that obligation will be deemed to be
incorporated into this Debenture as if set out in this Debenture
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(b) Each Chargor consents to an application being made to the HM Land Registry to
enter the obligation to make further advances on the charges register of any
registered land forming part of the Charged Property

SPECIFIC CONTRACTS
Notices of Assignment

After the occurrence of an Event of Default which 1s continuing, with respect to any Specific
Contract, the relevant Chargor shall upon request from the Security Agent deliver a notice,
substantially in the form set out in Schedule 3 (Form of Notice of Assignment of Specific
Controct) or 1n such other form as may be satisfactory to the Secunity Agent, to the
counterparty to each Specific Contract and shail use reasonable endeavours to ensure that
the counterparty to such Speafic Contract issues to the Security Agent a form of
acknowledgment of notice substantially in the form set out in Schedule 4 (Form of
Acknowledgment of Assignment of Specific Contract)

Specific Cantracts

Subject to the terms of the Credit Agreement, while no Event of Default ts continuing, each
Chargor may exercise all its rights in respect of the Specific Contracts including receiving and
exercising all rights relating to proceeds of those Specific Contracts

ENFORCEMENT OF SECURITY
Enforcement

Any time after the occurrence of an Event of Default which i1s continuing, the Secunty created
by or pursuant to this Debenture 1s immediately enforceable and the Secunity Agent may,
without notice to any Chargor or prier authorisation from any court, in its absolute
discretion

{a) enforce all or any part of the Secunity created by or pursuant to this Debenture (at
the times, in the manner and on the terms it thinks fit) and take possession of and
hold ar dispose of all or any part of the Charged Property,

(b) by notice to a Chargor, end that Chargor's right to possession of all or any Real
Praperty forming part of the Charged Property, or

(c) whether or not it has appointed a Receiver, exercise all ar any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 {as varied or
extended by this Debenture) on mortgagees and by this Debenture on any Receiver
or otherwise conferred by law on mortgagees or receivers

No Liability as mortgagee in possession

Neither the Secunty Agent nor any Recewer shall be hable to account as a mortgagee in
possession in respect of all or any part of the Charged Property or be Irable for any loss upon
realisatian or for any neglect, default or omission in connection with the Charged Property to
which a mortgagee or mortgagee in possession might otherwise be hiable, except, i each
case, In the case of gross negligence or wilful misconduct on the part of that person

Right of apprapriation
Any time after the Security created by this Debenture has become enforceable pursuant to

Clause 101 (Enforcement], to the extent that any of the Charged Property constututes
"financial collateral" and this Debenture and the obligations of the Chargors hereunder

10
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constitute a "security financial collateral arrangement” {in each case as defined in, and for
the purposes of, the Financial Collateral Arrangements {No 2) Regulations 2003 (S| 2003 No
3226) (the "Regulatians") the Security Agent shall have the right to appropriate all or any
part of such financial collateral in or towards discharge of the Obligations For this purpose,
the parties agree that the value of such financial collateral so appropriated shall be (a) in the
case of cash, the amount standing to the credit of each of the Accounts, together with any
accrued but unposted interest, at the time the right of appropnation Is exercised, and (b) In
the case of Investment Property {other than Investment Property which 1s an Excluded
Asset), the market price of such Investment Property determined by the Security Agent by
reference to a public index or by such other process as the Security Agent may select, including
independent valuation In each case, the parties agree that the method of valuation provided
for in this Debenture shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations

Effect of moratorium

The Security Agent may not appoint a Recewer and Clause 2 4(a) (Notice) shall not apply by
reason only of a moratorium being obtained or any steps being taken to obtain a moratorium
pursuant to Schedule 1A of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Extension of powers

The power of sale or other disposal conferred on the Security Agent and on any Receiver by
this Debenture shall operate as a variation and extension of the statutory power of sale under
section 101 of the Law of Property Act 1925 and such power shall arise (and the Obligations
shall be deemed due and payable for that purpose) on execution of this Debenture but, for
the avoidance of doubt, may not be exercised until the Security under this Debenture has
become enfaorceable pursuant to Clause 10 1{Enforcement)

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture or to the exercise by the Security Agent of its nght to consolidate all
or any of the Secunity created by or pursuant to this Debenture with any other Secunty in
extstence at any time or to 1ts power of sale, which powers may be exercised by the Security
Agent without notice to any Chargor on or at any time after the occurrence of an Event of
Default which 1s continuing

Power of leasing

The statutory powers of leasing may be exercised by the Security Agent at any time on or
after the occurrence of an Event of Default which is continuing and the Security Agent and any
Receiver may make any lease or agreement for lease, accept surrenders of leases and grant
options on such terms as 1t shall think fit, without the need to comply with any restrictions
imposed by sections 99 and 100 of the Law of Property Act 1925

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointmtent and removal

Upon the Secunty created by or pursuant to this Debenture becoming enforceable in
accordance with Clause 20 1 (Enforcement) the Security Agent may by deed or otherwise
immediately or at any time thereafter without prior notice to any Chargor

11
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(a) appoint one or more persons to be a Receiver of the whole or any part of the
Charged Property,

{b) appoint two or more Receivers of separate parts of the Charged Property,
{c) remove {so far as it s lawfully able) any Receiver so appointed,

{d) appoint another person(s) as an additional or replacement Receiver(s), or
(e) appoint one or more persons to be an administrator of a Chargor

Capacity of receivers

Each person appointed to be a Recerver pursuant to Clause 12 1 {Appointment and removal)
shall be

(a) entitled to act indwvidually or together with any other person appointed or
substituted as Receiver,

(b} for all purposes deemed to be the agent of the relevant Chargor which shall be
solely responsible for his acts, defaults and habiities and for the payment of his
remuneratian and no Recewver shall at any time act as agent for the Secunty Agent,
and

(4] entitled to remuneration for his services at a rate to be fixed by the Security Agent
from time to ume (without being mited to the maximum rate specified by section
109(6) of the Law of Property Act 1925)

Statutory Powers of Appointment

The powers of appointment of a Recewver shall be in additron to all statutory and other
powers of appointment of the Secunty Agent under the Law of Property Act 1925 (as
extended by this Debenture} or otherwise and such powers shall remain exercisable from
time to time by the Security Agent in respect of any part of the Charged Property

POWERS OF RECEIVER

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor in respect of which the relevant
Recewer is a receiver) have and be entitled to exercise, in relation to the Charged Property
(and any assets of that Chargor which, when got in, would be Charged Property} in respect of
which he was appointed, and as varied and extended by the provisions of this Debenture {in
the name of or on behalf of that Chargor ar in his own name and, in each case, at the cost of
that Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on mortgagors and on
mortgagees in possession and on recewvers appainted under that Act,

(b} all the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 {whether or not the Receiver 1s an admnistrative receiver),

(e} all the powers and rights of an absolute owner and power to do or omit to do
anything which that Chargor itself could do or omit to do, and

(d} the power to do all things (including bringing or defending proceedings in the name

or on behalf of that Chargor} which seem to the Receiver to be incidental or
conducive to (1) any of the functions, powers, authorities or discretions conferred on

12
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or vested in hum or () the exercise of the Coitateral Rights (including realisation of
all or any part of the Charged Property) or (1) bringing te his hands any assets of
that Chargor forming part of, or which when got 1nh woulid be, the Charged Property

APPLICATION OF PROCEEDS

All amounts received or recovered by the Security Agent or any Receiver pursuant to this
Debenture or the powers conferred by it shall (subject to the claims of any person having
prior rights thereto and by way of variation of the provisions of the Law of Property Act
1925) be applied first in the payment of the costs, charges and expenses incurred and
payments made by the Security Agent or the Receiver, the payment of the Security Agent or
the Recewver’s remuneration and the discharge of any habilities incurred by the Secunty
Agent or the Recewver in, or incidental to, the exercise of any of the Security Agent or the
Receiver's powers, and thereafter shall be applied by the Secunty Agent in accordance with
section 2 9{c) of the Credit Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in malung any sale or disposal of any of the Charged Property permitted hereunder, or
malang any acquisition, the Security Agent or any Receiver may do so for such consideration,
in such manner and on such terms as 1t thinks fit

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be bound
1o inquire whether the right of the Secunty Agent or such Recelver 1o exercise any of Its
powers has arisen or become exercisable or be concerned with any propriety or regulanty on
the part of the Security Agent or such Receiver in such dealings

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of Security irrevocably appoints the Secunty Agent and any Recewver
severally to be its attorney and i 1ts name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do ali things which the attorney may consider to be
required or desirable for

(a) carrying out any obligation imposed on it by this Debenture which 1t has failed to
carry out, and

(b) enabling the Secunty Agent and any Recewver to exercise, or delegate the exercise
of, any of the rights, powers and authorities conferred on them by or pursuant to
this Debenture or by law (including, after the cccurrence and continuation of an
Event of Default, the exercise of any rnight of a legal or beneficial owner of the
Charged Property)

Ratification
Each Chargor shall ratify and confirm all things done and all documents executed by any

attorney appointed in accordance with Clause 16 1 (Apporntment and powers) in the exercise
or purported exercise of all or any of his powers
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Effectiveness

The Secunity Agent and any Receiver shall not use the power of attorney constituted by this
Clause 16 (Power of Attorney) unless an Event of Default has occurred and 1s continuing

SECURITY AGENT AS TRUSTEE

The Secunity Agent 1s party to this Debenture in its capacity as administrative agent and
trustee for and on behalf of itself and the Secured Parties pursuant to the terms and
condittons of the Credit Agreement The terms and conditions of the Credit Agreement which
apply to the Administrative Agent under that agreement also apply to 1t as Security Agent
under this Debenture

Declaration of Trust

The Security Agent declares that it shall hold the Charged Property on trust for those entities
which are from time to time Secured Parties, to the extent that such Secunty purports to
secure the Qbligations

Rights

The Security Agent may rely on, exercise and be protected by the discretions, protections,
powers and rights conferred on trustees, mortgagees or receivers under the Act, the Trustee
Acts 1925 and 2000 (the Trustee Acts) and the Insolvency Act 1986

Duties

Except in relation to any loss, cost, damage, hability or expense caused to any Chargor by the
Security Agent’s gross negligence or wilful misconduct as finally determined by a court of
competent junsdiction, provided that, in no event shall they be liable for any pumtive or
exemplary damages Each of the parties to this Debenture agrees that the Secunty Agent
shall have only those duties, obligations and responsibilities expressly specified 1n this
Debenture or any other Fundamental Document {(and no others shall be imphed)

Conflicts

Except in relation to any loss, cost, damage, liability or expense caused ta any Chargor by the
Security Agent’s gross neghgence or wilful misconduct as finally determined by a court of
competent jurisdiction, provided that, in no event shall they be liable for any punitive or
exemplary damages Section 1 of the Trustee Act 2000 shall not apply to the duties of the
Secunty Agent tn relation to the trusts constituted by this Debenture Where there are any
inconsistencies between the Trustee Acts and the provisions of this Debenture, the
provisions of this Debenture shall, to the extent allowed by law, prevail and, in the case of
any inconsistency with the Trustee Act 2000, the provisions of this Debenture shall constitute
a restriction or exclusion for the purposes of that Act

Resignation and Replacement
Any resignation or replacement of the Securrty Agent or any appointment of a successor to
the Secunty Agent shall take effect in accordance with the prowsions of the Credit

Agreement save that no resignation of the Security Agent as trustee hereunder shail take
effect unless at ieast one other trustee has been appointed
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EFFECTIVENESS OF SECURITY

Contuinuing Security

{a) The Secunity created by or pursuant to this Debenture shall remain in full force and
effect as a continumng Security for the Obligations until the end of the Secunty
Period

{b} No part of the Security from time to time intended to be constituted by the

Debenture will be considered satisfied or discharged by any intermediate payment,
discharge or satisfactron of the Obligations

Cumulative rights

The Secunity created by or pursuant to this Debenture and the Collateral Rights shall be
cumulative, in addition to and independent of every other Security which the Security Agent
or any Secured Party may at any time hold for the Obligations or any other abligations or any
rights, powers and remedres provided by law No prior Security held by the Security Agent
{whether in s capacity as trustee or otherwise) or any of the other Secured Parties over the
whale or any part of the Charged Praperty shall merge into the Security created by or pursuant
to this Debenture

No prejudice

The Security created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by
any time or indulgence granted to any Chargor or any other person, or the Security Agent
{whether in 1ts capacity as trustee or otherwise) or any of the other Secured Parties or by any
variation of the terms of the trust upon which the Security Agent holds the Security or by any
other thing which might otherwise prejudice that Securrty or any Collateral Right

Remedies and walvers

No failure on the part of the Secunty Agent to exercise, or any delay on 1ts part tn exercising,
any Collateral Right shall operate as a waiver of that Collateral Right, nor shall any single or
partial exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right

No hability

None of the Secunity Agent, 1ts nominee(s) or any Recewver shall be liable by reason of {a)
taking any action permitted by this Debenture or (b) any neglect or default in connection
with the Charged Property or (c) taking possession of or realising all or any part of the

Charged Property, except in the case of gross neglhgence or wilful default upon its part

Partial Invahdity

If, at any time, any provision of this Debenture is or becomes illegal, invahid or unenforceable
In any respect under the law of any junisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Debenture nor of such prowision under the laws of any
other jurisdiction shall in any way be affected or impaired thereby and, if any part of the
Security Intended to be created by or pursuant to this Debenture ts invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the Security
Waiver of Defences

The obligations of each Chargor under this Debenture and the Collateral Rights will not be
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affected by an act, ormussion, matter or thing which, but for this Cause, would reduce, release
or prejudice any of its obligations under this Debenture {(without imitation and whether or
not known to it or any Secured Party} including

(a) any time, waiver or consent granted to, or composition with, any Credit Party or
other person,

{b) the release of any other Credit Party or any other person under the terms of any
composition ar arrangement with any creditor of any member of a Credit Parties’
group,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any nights agarnst, or Security over assets of,
any Credit Party or other person ar any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Secunty,

{d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Credit Party or any other person,

(e} any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of a Fundamental
Document or any other document or Security including, without limitation, any
change in the purpose of, any extension of or increase in any facility or the addition
of any new facility under any Fundamentat Document or other dacument or
Security,

(f) any unenforceabihty, ilegahty or invalidity of any obligation of any person under
any Fundamental Document or any other dogcument or Security; or

(8) any insolvency or similar proceedings

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security or claim

payment from any person before claiming from a Chargor under this Debenture This wawver
applies irrespective of any law or any prowvision of a Fundamental Decument to the contrary,

Deferral of Rights

Prior to the ternunation of this Debenture, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture

{a) to be indemnified by any Credit Party,

{b) to claim any contnbution fram any guarantor of any Credit Party's obligations under
this Debenture,

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Secured Parties under the Fundamental Documents

or of any other guarantee or Security taken pursuant to, or in connection with, this
Debenture by any Secured Party,

(d) to exercise any right of set-off against any Credit Party, and/or
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(e} to claim or prove as a creditor of any Credit Party in competrtion with any Secured
Party

If a Chargor receives any benefit, payment or distnbution in relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts
which may be or become payable to the Secured Parties by the Credit Parties under or in
connection with the Fundamental Documents to be repard in full on trust for the Secured
Parties and shall promptly pay or transfer the same to the Security Agent or as the Secunty
Agent may direct for application 1n accordance with Clause 14 (Application of proceeds)

RELEASE OF SECURITY

Redemption of Security

{a) Subject to Clause 19 2 (Avordance of payments), on the Termination Date the
Charged Property shall be released from the Secunity created hereby, and this
Debenture and all obligations (other than those expressly stated to survive such
termination) of the Secunty Agent and each Chargor hereunder shall terminate, all
without delivery of any instrument or performance of any act by any party, and all
rights to the Charged Property shall revert to the Chargors.

{b) The Secunty on the Charged Property securing the Obligations will be automatically
released, in full or in part, as applicable

10} in respect of any Charged Property owned by a Chargor whose Guarantee
15 released pursuant to section 9 6 {Release of Guarantees) of the Credit
Agreement, upon the release of such Guarantee of such Chargor pursuant
to section 9 6 of the Credit Agreement,

(i) with the consent of the requisite Lenders in accordance with the prowvisions
of the Credit Agreement, and

() In connection with any Asset Sale, transfer or other disposition of Charged
Property to any Person other than the Borrower or any Guarantor (but
excluding any transaction subject to section 7 6 of the Credit Agreement
where the recipient is required to become the obligor on the Obligatrons or
a Guarantor) that 1s permitted under the Credit Agreement {with respect to
the Security on such Charged Property)

(c) In connection with any such termination or release pursuant to this section 20 1 at
the request and sole expense of any Chargor folfowing any such termination or
reiease, the Security Agent shall deliver to such Chargor the released Charged
Property held by the Security Agent hereunder, and execute and deliver to such
Chargor such documents as such Chargor shall reascnably request to evidence such
termination or release

Avoidance of payments

If any payment by a Chargor or discharge given by the Secunty Agent (whether in respact of
the obligations of the Chargors or any Security for those oblgations) 1s avoided or reduced as
a result of insolvency, iquidation, administration or any similar event

{(a) the abihities of the Chargors and the Security created by the Chargors under this
Debenture shall continue as if the payment, drscharge, avoidance or reduction had

not occurred, and
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{b) the Secured Parties shall be entitled to recover the value or amount of that Security
or payment from the Chargors, as if the payment, discharge, avoidance or reduction
had not occurred

SET-OFF

To the extent permitted by the Credit Agreement, after an Event of Defauit has occurred and
1s continuing, the Security Agent may set off any matured obligation due from the Chargors
under the Fundamantal Documents against any matured obligation owed by the Secunity
Agent (whether 1n Its capacity as trustee or otherwise) to the Chargors, regardless of the
place of payment, booking branch or currency of either obligation If the obligations are in
different currencies, the Securnity Agent may convert either obligation at a market rate of
exchange in its usual course of business for the purpose of the set-off

SUBSEQUENT SECURITY INTERESTS

If the Security Agent {acting in its capacity as trustee or otherwise) or any of the other Secured
Parties at any time receives or 1s deemed to have received notice of any subsequent Security
affecting all or any part of the Charged Property or any assignment or transfer of the Charged
Property which is prohibited by the terms of this Debenture, all payments thereafter by or on
behalf of a Chargor to the Security Agent (whether in Its capacity as trustee or otherwise) or
any of the other Secured Parties shall be treated as having been credited to a hew account of
that Chargor and not as having been applied 1n reduction of the Obligations as at the time
when the Security Agent recelved such notice

ASSIGNMENT

{a) The Security Agent may assign and transfer all or any of its rights and obligations
under this Debenture to any persons who become a successor Administrative Agent
in accordance with section 10 10 (Successor Administrative Agent) of the Credit
Agreement

{b) Subject ta the terms of the Credit Agreement, the Secunty Agent shall be entitled to
disciose such informatton concerning the Chargors and this Debenture as the
Secunty Agent considers appropriate to any actual or proposed direct or indirect
successor or to any person to whom information may be required to be disclosed by
any Applicable Law

(c) A Chargor may not assign or transfer all or any of 1ts rights and obligations under
this Debenture except in connection with a transaction permitted by the Credit
Agreement

NOTICES

Communications in writing

Each communication to be made under or in connection with this Debenture shall be made
in accordance with section 11 1 (Motices) of the Credit Agreement

Addresses
The address and fax number {and the department or officer, f any, for whose attention the
communication 1s to be made) of each party for any communication or document to be made

or delivered under or in connection with the Debenture s set out beneath their execution
block on the signature pages to this document
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English language

(a) Any notice given under or in connection with this Debenture must be in English

(b) All other documents provided under or in connection with this Debenture must be
() in Enghsh, or
{n} if not in Enghsh, and if so required by the Security Agent, accompanied by a

certified Enghsh translation and, in this case, the Enghsh translation will
prevail unliess the document 1s a constitutional, statutory or other official
document

DISCRETION AND DELEGATION
Discretion

Any |iberty or power which may be exercised or any determination which may be made under
this Debenture by the Security Agent or any Receiver may, subject to the terms and
cenditions of the Credit Agreement, be exercised or made in its absolute and unfettered
discretion without any obligation to give reasons

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either generally
or specifically} the powers, authorities and discretions conferred on it by this Debenture
(including the power of attorney) on such terms and conditions as 1t shall see fit which
deiegation shall not preclude erther the subsequent exercise, any subsequent delegation or
any revocation of such power, authonty or discretion by the Security Agent or the Recewer
itself

COUNTERPARTS

Thts Debenture may be executed in any number of counterparts, and this has the same effect
as If the signatures on the counterparts were an a single copy of this Debenture

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or in cannection wrth it are
governed by English law

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute”) arising
out of, or connected with this Debenture (including a dispute regarding the exstence,
validity or termination of this Debenture or the consequences of its nullity or any disputes
anising out of or In ¢connection with any non-contractual obligations)

Convenient Forum

The parties agree that the courts of England are the most appropnate and convenient courts
to settle Disputes between them and, accordingly, that they will nat argue to the contrary
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Exclusive Jurisdiction

This Clause 27 (Junsdiction) 1s for the benefit of the Secunty Agent only As z result and
notwithstanding Clause 27 1 {English Courts), 1t does not prevent the Security Agent from
taking proceedings relating to a Dispute in any other courts with junsdiction To the extent
allowed by law the Security Agent may take concurrent proceedings n any number of
jurisdictions

CONFLICTS AND GUILDS
Conflicts

Notwithstanding anything to the contrary contained mn thus Debenture, 1n the event of any
conflict or inconsistency between the contractual provisions of this Debenture and the
contractual provisions of the Credit Agreement, the contractual provisions of the Credit
Agreement shall prevail

Guilds

Notwithstanding anything to the contrary contained in this Debenture or otherwise, the
hens, charges, and Security interests granted pursuant to this Debenture shall be subject and
subordinate to any and all liens, charges or Security interests in favour of any guilds or unions
{incluchng, without imitation, the Screen Actars Guild, the American Federation of Television
and Radio Artists, the Alhance of Canadian Cinema, Television and Radio Artists, the
American Federation of Musicians, the Alliance Quebecoise des Techniciens de 'Image et du
Son, the Directors Guild of America, the Directors Guild of America, the Directors Guild of
Canada, the International Allance of Theatrical Stage Employees, the National Asscciation of
Broadcast Employees and Technicians, the Unien of British Columbia Performers, the Writers
Guld of Canada, and the Wniters Guild of America (each, 32 "Guild")} incurred pursuant to
collective bargaining agreements therewith The Security Agent and each of the other parties
hereto hereby acknowledge and agree that each Guild 15 an express third party beneficiary
of, and shall be entitled to rely on and enforce, this Clause 28 2 for the purposes of the
Contracts {Rights of Third Parties) Act 1999

20




283

284

Warner/Chappeil

For clarification purposes only, 1t 1s understood and agreed that the charges and security
interests in favour of the Administrative Agent created under this Debenture shall not
include any rights transferred to Warner/Chappell Music, Inc ("Warner/Chappell"} and its
affihates pursuant to (1) the Co-Publishing Agreement, dated Apnit 5, 2013 and effective as of
January 1, 2012, among Lions Gate Music Publishing LLC and Lions Gate Records, Inc and
Warner/Chappell and its affillated entities (but solely applicable to that portion of nghts
constituting Warner/Chappell's ownership share of such nghts), or {n) the Asset Purchase
Agreement, dated April 5, 2013 and effective as of January 1, 2012, among Lions Gate Music
Publishing LLC, Lions Gate Records, Inc, Summit Entertainment LLC and Warner/Chappeli

Additional Chargors

Any Affihate of the Borrower may become a party hereto as an addrtional Chargor (each such
Affiliate of the Borrower, an “Additional Chargor”} by executing and delvering a Joinder
Agreement along with supplements to the schedules to this Debenture necessary to reflect
additonal Charged Property provided by the Additional Chargor Upon the due execution
and dehvery of any Joinder Agreement to the Secunty Agent, notice of which is hereby
wawved by the Chargors, each such Additional Chargor shall be deemed a Chargor hereunder
and shall be as fully a party hereto as if such Additional Charger were an onginal signatory
hereto

THIS DEBENTURE has been executed as a deed and 1s delivered and takes effect on the date
stated at the beginning of it
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Schedule 1

CHARGORS

No

Entity name

Company number {or equivalent}

Registered address

Lions Gate International (UK)
Limited

08936180

5th Floor 45 Mortimer Street
London
Wiw 8HJ

Iniquity Productions Limited

09674824

45 Mortimer Street
Sth Floor

London

United Kingdom
W1iwW 8HJ

Lrons Gate China (UK) Limited

09178183

45 Mortimer Street
5th Floor

Londen

45 Mortimer Street
Sth Floor

London

WI1W 8H!

Lions Gate Pictures International
(UK} Limited

10129304

45 Mortimer Street
London

United Kingdom
W1w 8HJ

NYSM2 Producttons Limited

09138050

5th Floor 45 Mortimer Street
London
Wi1iw gHJ

RHC Productions Limited

09653387

45 Mortimer Street
Sth Floor

London

United Kingdom
WI1w 8HJ

Lions Gate International Media
Limited

10486810

Sth Floor

45 Mortimer Street
Landon

Urnited Kingdom
W1w 8HJ
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Schedule 2. SHARES

A Chargor

B Entity whose shares are belng charged

Lions Gate International (UK) Limited

Lions Gate China (UK) Limited

Lions Gate Pictures Internaticnal {(UK) Limited

NYSM2 Productions Limited

RHO Productions Limited

Imiquity Productions Limited
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Schedule 3 FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [Counterparty to Specific Contract]

Date [e]

Dear Sirs,

We hereby give you notice that we have assigned to JPMorgan Chase Bank, N A {the "Security
Agent") pursuant to a Debenture entered into by us in favour of the Security Agent dated [ ] {the
"Debenture”) all cur nghts, title and interestin and to [detars of contract] {the "Contract") mciuding
all moneys which may be payable mn respect of the Contract

We notify you that an Event of Default has occurred and 1S continuing and that from the date hereof
1 all payments by you to us under or ansing out from the Contract should be made as follows

If by wire transfer, to [insert name and wire instructions for the bank ot which the
applicable collection account is maintained)

For deposit in* [insert name and number of applicable collection account}
If by cheque delivered by mail or hand delivery, to [applicable collection account address]

Attn.:
For deposit in  [insert name and number of applicable collection account],

2 all remedies provided for in the Contract or available at law orin equity are exercisable by
the Security Agent (provided that the Security Agent shall have no greater rights under this
notice than we have under the Contract),

3 all nghts to compel performance of the Contract are exercisable by the Securrty Agent
although we remarn liable to perform all the obligations assumed by it under the Contract,

4 all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves anising
from the Contract belong to the Secunity Agent to the exclusion of us and no changes have
been made to the terms of the Contract otherwise than as prowided for in the Credit
Agreement (as defined 10 the Debenture),

5 the Secunity Agent has the right to modify the payment arrangements under the Specific
Contract with respect to amounts payable by you; and

6. you are autharised and irrevocably instructed, without requining further approval from us, to
provide the Security Agent with such information relating to the Contract as it may from time

to time request

These instructions may not be revoked, nor may the terms of the Contract be amended, varied or
waived without the prior written consent of the Secunity Agent, unless it 1s of a minor techmical or
non-operational nature or in any way which could not be reasonably expected matenally and
adversely to affect the interests of the Secunty Agent
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at

JPMorgan Chase Bank, N A,

2029 Century Park East,

38th Floor, Los Angeles, CA 50067,
Attention Dawvid Shaheen
Facsimile {310) 860-7260

Yours faithfully,
for and on behalf of

[insert details of Chargor]
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Schedule 4 FORM OF ACKNOWLEDGMENT OF ASSIGNMENT OF SPECIFC CONTRACT

{On letterhead of the counterparty)

[Date]

JPMorgan Chase Bank, N A (the "Security Agent")
2029 Century Park £ast,

38th Floor, Los Angeles, CA 80067,

Attention Dawid Shaheen

Facsimile (310) 860-7260

Dear Sirs,

linsert name of Chargor] (the "Chargor"}

1

We refer to the notice dated (o], recewed from the Chargor with respect to the assignment
which 1t has granted to you over the Contract {the "Notice")

Terms not defined in this letter shall have the meanings given to them in the Notice

We confirm that we have not received notice of any previous assignments or charges of or
over any of the nghts, interests and benefits 1n and to the Contract

We confirm that we will comply with the terms of the Notice and that no amendment, waiver
or release of any of such nights, interests and benefits ansing under the Contract shall be
effective without your prior written consent, unless it 1s of a minor technical or nan-
operational nature or n any way which could not be reasonably expected materially and
adversely to affect your interests

We note that, for the purposes of this letter, ali notices, copy notices, advices and
correspondence to be delivered to you shall be effectively delivered if sent by facsimile to
yoti at number { ) or by post at the address at the top of thrs letter, in both cases marked for
the attention of [e]

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

Yours farthfully

for and on behalf of
[Counterparty]
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EXECUTION
Chargor

Executed as a Deed by Lions Gate International
(UK} Limited, acting by a director

e

By

Z‘{cmwm j&p kAMASﬂ

Print name

DIRECTOR

in the presence of

AT

Signature of witness /

ALICIA 2148V

Name of witness {print)

LAWYeR (Naw ZehLAW)

Occupation of witness (print}

Address of witness (print)

DENTONS UKMEA LLP
ONE FLEET PLACE
LONDON EC4M 7WS

Naotice details
Attention Wayne Levin and James Gladstone
Address ¢/o Liens Gate Entertainment Inc
2700 Colorado Avenue
Santa Momica, CA, 20404
Fax 110-452-8934
Email wlevin@lionsgate com, gladstone@lionsgate com

Debenture | Execution



Chargor

Executed as a Deed by Imquity Praductions
Limited, acting by a director

=t

By b

?Y&Muw ,:)-AM \’\'AMAS!\

Print name

DIRECTOR

In the presence of:

A

Signature of withess /

ALicia 20y

MName of witness {print)

LAWYER (NEW zemanD)

Qccupatton of witness {print)

DENTONS UKMEA LLP
ONE FLEET PLACE
Address of witness {print) LON DON EC4M TWS
Notice details
Attention Wayne Levin and James Gladstone
Address ¢/o Lions Gate Entertainment Inc
2700 Colorado Avenue
Santa Monica, CA, 830404
Fax 310-452-8%34
Email wievin@lionsgate com, jgladstone@lionsgate com

Debenture | Execution




Chargor

Executed as a Deed by Lions Gate China {UK})
Limited, acting by a director

Tl

By
ZYérMuN—r jAw kﬂd\msa

Print name

DIRECTOR

In the presence of .

Signature of witness /

ALICIA  RIERY

Name of witness (print)

LAnYER (ews zencavd)

Occupation of witness {priat)

Address of witness (print)

Notice details

Attention Wayne Levin and James Gladstone

Address ¢/o Lions Gate Entertainment Inc

2700 Colorado Avenue
Santa Monica, CA, 90404

Fax 310-452-8934

DENTONS UKMEA LLP
ONE FLEET PLACE
LONDON EC4M 7WS

Email wlevin@lionsgate com, 1gladstone @honsgate com

Debenture | Execution




Chargor

Executed as a Deed by Lions Gate Pictures
International (UK) Limited, acting by a director

e

By 7

2‘-/6\1\4qu SAM kAMAS\‘\

Print name

DIRECTOR

in the presence of

Signature of witness

AUCIA RAGET

/

-
-

Name of witness {prmt)

LAwye2 (beww zemcand)

Occupation of witness (print)

DENTONS UKMEA LLP

Address of witness (print}

Notice detarls
Attention

Address

Fax

Email

Debenture | Execution

Wayne Levin and James Gladstone
¢/o Lions Gate Entertainment Inc
2700 Colorado Avenue

Santa Montca, CA, 90404

310-452-8934

wlevin@lionsgate com, igladstone@lionsgate com

ONE FLEET PLACE
LONDON EC4M 7WS



Chargor

Executed as a Deed by NYSM2 Productions
Limited, acting by a director

AT

Pt bt Sem FAMAR

By
Print name

DIRECTOR

In the presence of: -

Signature of witness "

-

ALICtA RIGBY

Name of witness {print)

LAWVETL ( Doy 2Ep D)

Occupation of witness (print)

DENTONS UKMEA LLP
ONE FLEET PLACE
Address of witness (print) LONDON EC4M 7WS
Notice details
Attention Wayne Lewin and James Gladstone
Address c/o Lions Gate Entertainment Inc
2700 Colorado Avenue
Santa Monica, CA, 90404
Fax 310-452-8934
Email wlevin@lionsgate com, jgladstone@lionsgate com

Debenture | Execution




Chargor

Executed as a Deed by RHO Productions
Limited, acting by a director

= ad

By T

.ZY&MLJNT S\w \TAM/L%:Q
Print name
DIRECTOR

In the presence of*

AT T

Signature of witness A

AlLicia RIERY

Name of witness {print}

Laver (New ZepLavd)

QOccupation of witness (print)

DENTONS UKMEA LLP
ONE FLEET PLACE
LONDON EC4M 7WS

Address of witness (print)

Notice details
Attention Wayne Levin and James Gladstone
Address c/o Lions Gate Entertainment inc
2700 Colorada Avenue
Santa Monica, CA, 90404
Fax 310-452-8534
Email wlevin@honsgate cormn, |gladstone@lronsgate com

Debenture | Execution




Chargor

Executed as a Deed by Lions Gate International
Media Limited, acting by a director

-

2*{&»4 ONT SA;\‘, ‘KAMASﬂ

Print name

By

DIRECTOR

in the presence of

Signature of witness

| fLic1A 1212y

Name of witness {print}

Lawver (vaw ZEF—}LAND)

Occupation of witness {print)

DENTONS UKMEA LLP
ONE FLEET PLACE
Address of witness {print) LONDON EC4M 7WS
Notice details
Attention Wayne Levin and James Gladstone
Address ¢/o Lions Gate Entertainment Inc
2700 Colorado Avenue
Santa Monica, CA, 90404
Fax 310-452-8934
Email wievin@lionsgate com, jgladstone@lionsgate com

Debenture | Execution




Security Agent
EXECUTED as a DEED by

JPMORGAN CHASE BANK, N.A.

o S 0

Name N 2ASTAE STRANTeAN
Title PMANK 7 N2 9‘(:2{2_70'(

Debenture | Execution




