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COMPANIES FORM No. 335
Particulars of a movigage ov charge
M Do

Vi
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For offigiéi/ use Company number

Pursuant to section 295 of the Companies Act 1985

To the Registrar of Companies

=g
| VrUT | 510330
[ o — ]

Name of company

« LIC Entertainment Holdings DLimited ("the Company")

Date of creation of the charge

Lo e e
5th February 1991

et

[

Description of the instrument {if any) creating or evidencing the chiarge mat 2

Amended and restated US Pledge Agreement {the "Pledge Agreement”) made
between the Company, Midland Bank plc (the vAgent") and others

Amount secured by the mortgage or charge

whether owned jolntly or severally or as prinecipal debtor, guarantor,

Pledge Agreement may be or become owing by any Obligor to any of the
Benefi

under letters of credit issued pursuant to the Facility Agreement),
interest, fees, expenses, indemnification or otherwise.

FX Bank and the Banks at that time.

for itself and asz agent;

all monies, obligations and liabilities (whether actual or contingent an
surety or otherwise) which now are or at any time after the date of the

: ciaries pursuan% to each the Facility Documents to which an Obligo
is a party whether for principal {including reimbursement foxr amounts dr

nBaneficiaries" at any time means the Agent, the Trustee, the Issuer, th

vFPacility Agreement" means the facility agreement dated 5th February 199
among Campania Limited, certain of its subsidiaries and Midland Bank plc

Contrd/.

i

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

Midland Bank plc as agent for the benefit of the Beneficiaries of 110

. |
raet~hotrdon

Postcode EC4N 6AM
Presentor's name address and For official Use
reference (if any): Mortgage Section Pqst room /
it OS2 "
Clifford Chance :‘T“r’,",!,i,:”:fx Cey il ). oy [(‘\‘ L
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Shart particulars of all the property mortgaged or charged

1. 'All of the Company's right, title and interest in and to the following
collateral, whether owned at the date of the Pledie Agreement or
thereafter acguired (such collateral being the "Pledged Collateral" of

the Company):
(a) all of the following:

(L) the Pledged Shares of the Company and the certificates
representing such Pledged Shares, and all dividends, cash,
instruments and other property from time to time received,
receivable or otherwise distributed to the Company for the
Company's account in respect of or in exchange for any or
all of such Pledged Shares;

(ii) all additional shares of steck of any issuer of any Pledged
Shares from time to time acquired by the Company 1in any
manner, and the certificates representing such additional
shares, and all dividends, cash instruments and other
property from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of
such shares;

Cont ...
Particulars as to commission allowance or discount (ot 3
rNora_.
Sined cuffect. Chownta— Date (g Cabyrmony (997

On behalf of Feerapermydmortgagee/chargee]t

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effacted within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
Lnited Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotland or Northern lreland) and Form No, 398 is submitted.

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

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

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Companies 395  Stat-Pius Limited, fitzv-Plus Mouse, Grepnlea Park, Prince George's Road, London SW19 2pU Tel, 01-646 5500
A subsidiary of Stat-Plus Group PLC
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COMPANIES FORM No. 385 (Cont) AND FORM No. 410 (Scot)(Cont,
+Plagse do ot Particulars of a mortgage or charge

write Jn this

binding margin QCG%@'WM@@%

Continuation shest No 3.
to Form No 395 and 410 {Scot)

Company number

:’Iu]asle complets .
eqibly, preferably ;

in black type, or 510330
hold block lettering  Name of company

*rlote if nEertainment Ho Tdings Limited

e
inappropriate Limited

Description of the instrument creating or evidencing the mortgage or charge {continued) mete 2)




Amqun; due or owing on the mortgage or charge {continued)

[

"Facility Documents" means the Facility Agreement, any accession notices .
thereunder (being a notice in the form set out in the Facilit Agreement in
respect of a proposed nominated borrower), letters of credit issued or to

be issued pursuwant to the Facility Agreement and the Security Documents:

"Obligor" means Campania Limited, ITC Entertainment Group Limited, ITC

Distribution, Inec. and each company which may from time to time be required
to execute and shall have execvted a Security Document purguant to the
terms of the Facility Agreement:

"Security Documents" means each Supplemental Securitg Document and any
other security or trust document (2) executed or to be executed by any
Obligor to secure any obligations under the Facility Documents (or any of
them) oxr (b) required to be executed by any Obligor under the terms of any
other Security Document.

"Supplemental Security Documents" means the Compesite Guarantee and
Debenture, the Canadian Security Documents and the US Security Documents;

Terms not otherwise defined herein shall have the meanings attributed to
them in the Pledge Agreement. .
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Short particulars of all the property mortgaged or charged {Continued}

»

all of the following: the Memo
May 2, 1988 between J2 Communi
(formerly, ITC Entertainment,

atrached as Exhibit B thereto,

(b)

shAgaigned A%reements"),
rights cf t

or pursuant to the
Company to
guaranty with respect
of the Company for damages ari
default under the Assigned Agr
Company to terminate the Asaslg
thereunder and to compel perfo
remedies thereunder; and

Assgignment

all proceeds of any and all of
{including,

property of the types describe

(¢)

;Pledged Shares" means the shares of the C
nc.
The Pledge Agreement contains a covenant £

the Pledge Agreement.

0JV$11l$1.07

receive procéeds of any indemnity, warranty
to the Assigned Agreements,

randum of Agreement dated as of
cations and LTC Distributionm, Inc.
Inc.) and the Warrant Agreement

as such agreements may be amended

or otherwise modified from time to time (collectively, the
including, without
e Company to receive cash and

ITimitation, (i) all
other Eroperty under
(ii) all rights of the
oxr
(1i1) claims
aing out of or for breac of or
cements and (iv) the right of the
ned Agreements, tO perform
rmance and otherwise exercise all

Agreements,

the foregoing Pledged Collateral

without limitation, proceeds that constitute

d above).

ompany in ITC Entertainment Group,

or further assurance.

Terms not otherwise defied herein shall have the meaning ascribed to them in
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

1 hereby certify that a mortgage or charge daied the 5th FEBRUARY 1991

and created by ITC ENTERTAINMENT HOLDINGE‘LIMITED

3
A

for securing all moneys due or to become due”from THEItOMPANY AND)OR ALL

OR ANY OF THE OTHER COMPANIES NAMED THEREIN to MIDL;*;ﬁb BANK plc AS AGENT
FOR THE BENEFIT OF THE BENEFICIARIES (AS DEFINED) PURSUANT TO THE FACILITY -
AGREEMENT DATED 5th FEBRUARY 1991 AND ALL OTHER FACILITY DOCUMENTS (AS

DEFINED)

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 14th FEBRUARY 1591

Given under my hand at the Companies Registration Office, ,

Cardiff the 19th FEBRUARY 1991 \@(\ e
e et
No. 510330 | 3 3
P. g0z

~ suthorised ~fficer

C.69

L
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COMPANIES FORM No. 365
Particulars of a meortgage or charge

For ofﬁp{al use Company number
[l aulihs diandian
(R A 510330

[ T A S |

b* ’

Name of company

*ITC Entertainment Holdings Limited ("the Company")

Date of creation of the charge

5ch f‘eﬁruary 1891

Dascription of the instrument {if any) creating or evidencing tﬁe charge pow z

Amended and restated Copyright “Collateral Assignment Agreement (the
wCopyright Agreement") made between the Company, Midland Bank plc (the
*Agent”) and others

Amount secured by the mortgage or charge

all monies, obligations and liabilities (whether actual or contingent and
whether owned jointly or severally or as principal debtor, guarantor,

surety or otherwise) which now are or at ang time after the date of the
Copyright Agreement may be or become owing g any Obligor to any of the
Beneficiaries pursuant to each the Facility Documents to which an Obligor
is a party whether for principal (including reimbursement for amounts drawn
under letters of credit issued pursuant to the Facility Agreement),
interest, fees, expenses, indemnification or otherwise.

vBeneficiaries” at any time means the Agent, the Trustee, the Issuer, the
FX Bank and the Banks at that time.

»Facility Agreement” means the facility agreement dated 5th Februar 1991
among Campania Limited, certain of its subsidiaries and Midland Bank plc
for itself and as agent;

Contr’da/...

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

Midland Bank plc as agent for the benefit of the Beneficlaries of 110
Uannon street, London

Postcode EC4N, 6AA

Presentor’s name address and For official Use
reference (if any): ¥ Mor1gage.SectioNme sm wre e » } Post room
okl MR T I
Clifford Chance E'.”‘aﬁ.ik‘::}jl::-,y § tean by onsd v
Royex House , A
%ldgrmanlégr% Sggare
ondon 2V 7 PR 12 Te
KAW /1048370146 P LR b
I
}

}‘-. AT P T S K TR T R e
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Short particulars o/ all the property mortgaged or charged

()

All of the Company’s entire right, title and interest in and to all
copyrights and rights and interests in copyrights and works
protectable by copﬁright whether now owned or hereafter created,
authored (as a work for hire) or acquired by the Company (in whole or
in part) relating to Product or any Item of Product and all renewals
and extensions thereof, throughout” the world relating to Product or
any Item of Preduct, including all proceeds thereof (such as, by way
of example and not by limitatlon, license royalties and proceeds of
infringement suits), the right (but not the obligation) to renew and
extend such copyrights, and the right (but not the obligation) to sue
in the name of the Company or in the name of the Agent for past,
Epeggnt.and future infringements of copyright, including, wathout
imitation:

(i) all of the Company’s right, title and interest in and to all
copyrights or rights or interests in copyrights registered or
recorded in the United States Copyright Office, including
without limitation the United States Copyrights listed in
Schedule A of the Copyright Agreement;

(ii) all of the Company's right, title and interest in and to
copyrights of all works based upon, incorporated in, derived
from, incorporating or ;elating to all works covered by
copyright, including, without limitation, copyrights or rights
or interests in copyrights registered or recorded in the United
States Copyright Office;

Contrd/...
R

Particulars as to commission allowance or discount teow 3

Nope.-

Signed

ChmraL Clia~ce Date 13 Februcryy 179/

On behalf of serpanyd{mortgagee/chargee]t

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be deliverad to the Registrar of Companies within 21 days after the
date of creation of the charge {section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398}. A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies (property situate in
Scotiand or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, ¢g “Trust Deed”, “Debenture”, "Mortgage” or “Legal charge”, etc, as the
case may be, should be given,

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any} paid or made either directly or indirectly by the company to any person in consideration

of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered,

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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COMPANIES FORM No. 395 (Cont.) ANID FORWM No. 410 (Scot)(Cont,)

Particulars of 2 mortgage or charge
{continued)

Continuation sheetNo 1.
to Form No 395 and 410 (Scot)

Company number

510330
Name of company
IO NSO | ~
E, ITC Entertainment Holdings Limited E
! Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) tnote 2+




Amount due or owing on the mortgage or charge {continued) a"ﬂi;’sfz

bindin

"Facility Documents" means the Facility Agreement, any accession notices
thereunder (being a notice in the form set out in the Facility Agreement in i Please

respect of a proposed nominated borrower), letters of credit issued or to legibly
be lssued pursuant to the Facility Agreement and the Security Documents; mgﬁz

"Obligor" means Campania Limited, ITC Entertainment Group Limited, ITC
Distribution, Inc. and each company which may from time to time be reguired
to execute and shall have executod a Security Document pursuant to the
terms of the Facility Agreement;

"Security Documents" means each Supplemental Security Document and any
other security or trust document (a) exe.uted or to be executed by any
Qbligor to secure any obligations under the Facility Documents (or any of
them) or (b) required to be executed by any Obligor under the terms of any
other Copyright Document.

"Supplemwental Security Documents" means the Composite Guarantee and
Debenture, the Canadian Security Documents and the US Security Documents;

Terms not otherwise defined herein shall have the meanings attributed to
them in the Copyright Agreement.

{ s=on Page
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Short particutars of all the property mertgaged or charged (Continued) Ploasg |

write in
binding
(iii) all of the Company's right, title and interest in and to all Ploase
renewals and extensions of any such coEyrlghts‘that may be legibly,
secured under the law at the date of the Copyright Agreement or Inbh&
thereafter in force and effect; bold blg
(iv) all of the Company's rights to make and expleoit all derivative
works based on or adopted from all works covered by the
copyrights referred to in the Copyright Agreement;
{ail such copyrights, rights, interests,_renewals, extensions, and
proceeds of the Company being the "Copyrights" of the Company, but
excluding *he portion of the Company ‘e Copyrights respecting which the
Company may not asgign or grant a security interest or lien by virtue
of an express prohibition contained in any agreement pursuant to which
such Copyright (or interest therein) was created or acquired, it being
understood and agreed that the Copyrights assigned by the Copyright
Agreement shall include, without limitation, rights and interests
pursuant to liceasing or other contracts in favour of the Company
tdrtaining to cojyrights and works Erotectable by copyright presently
or in the future ownéd or used by third parties, but in the case of
third parties which are not affiliates of the Company only to the
extent permitted by such licensing or other contracts and, if not so
permitted, only with the consent of such third parties.
The Copyright Agreement contains certain undertakings including:
(i) If the Comgany shall sbtain rights to ang new works protectable
by copyright, or becowe entitled to the enefit of any
Copyright., application for Copyright or renewals or extension of
any Copyright, the provisions of the Copyright Agreement shall
automatically apply thereto,
(ii) The Company will not permit the inclusion in ang contract to
which it becomes a party of any provisions which could or might
in any way impair or prevent the creation of a security interest
in the Company’s rights and interesv in any property included
within the definition of the Copyrights acquired under such
contracts except as provided by terms of the Facility
Agreement.
(iii) The Comgany will not grant any security interest in any
Copyright except as permitted by the Copyright Agreement.
(iv) The Company will not enter into any agreement which preohibits or
otherwise restricts the Company in granting liens in favour the
Agent except as provided by the Facility Agreement, -
*Product" means:
(i) any feature or non-feature motion picture, or film (including
the scundtrack thereto produced for release in any Medium
including, without limitation, Theatrical, Non-Theatrical,
Videogram ox Television; and .
(ii) any Television series or program
(each of (i) and (i) a "Work") and each and every part thereof and
all rights in and privileges in relation thereto, whether recorded on
£ilm, Videograr or on or b any other means, method, process or device
whetﬁer now k- .% -~ or hereafter to be invented or deve oped, which any
member of the 1y has produced, or with respect to which any membex
of the Group has or acquires, purports to have or acquire or is to
acquire all or part of the follow ng rights (exclusive or non-
exclusive):—
(a) the rights to sell, produce, distribute, sub-distribute,
exhibit, broadcast, diffuse through a telecommunications
system, lease, sub~-lease, licence; sub~licence or otherwise
exploit any such Work (including, without limitation, rights
under any so called "pick-up" arrangement and any other
contracts or arrangements relating to tho acquisition of any
Work or any interest therszin} in any market ér Medium including,
without limitatien, Theatrical, Non-Theatrical, stage,
Television, Videogram and [iome markets; i
Cont/d...
i
AT A vpor Page 4

Companies Form 395 (Continuation)  Stat-Plus Limited, Stat-Plus House, Gi eenlea f ark, Prince George's Rond, London SW18 2PU
A subsidiary of Stat-Plus Group PLC
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Short particulars of alf the property mortgaged or charged {Continued)

repreduce such music.

subsidiaries from time to time.
them in the Copyright Agreement.

KHW1018J.07

I

{b) any rights to pell trailer and advertising accessories;
{ec) any sequel, geries, serial, re—igsue or re-make rights;

(d) any r ghts to exploit an element or component and any
anci ary rights in any “ork including, without
limitation, merchandising and character rights, siage

rights, sound track recording and music publish
relating to an music including the right to grant
licenses to prlnt,.perform, broadcast

or mechanically

"Group" means the group comprising Campania Dimited and its

ing rights

The term "Item of Product! shall mean a particular Work in respect of
which any member of the Group has any of the aforementioned rights.

Terms not otherwisge defined herein shall have the meaning ascribed to

e o v A
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 5th FEBRUARY 1931

and created by ITC ENTERTAINMENT HOLDINGS LIMITED

. 2

for securing all moneys due or to become due from THE COMPANY AND/OR ALL

OR ANY OF THE OTHER COMPANIES NAMED THEREIN to MIbLAND BANK plc AS AGENT
ﬁOR THE BENEFIT OF THE BENEFICIARIES (AS DEFINED) PURSUANT TO THE FACILITY -
AGREEMENT DATED 5th FEBRUARY 1991 AND ALL OTHER FACILITY DOCUMENTS (AS

DEFINED)

wvas registered pursuant to Chapter I Part XII of the Companies Act

1985, on the l4th FEBRUARY 1991

Given under my hand at the Companies Registration Office, ‘

cardiff the 19th FEBRUARY 1991 . PQ‘%J\ A

No. 510330 | \ <:} e,
Po JONEg

an authorised officer

Cl 69
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COMPANIES FORN No. 395
Pariiculars of a morigage or charge

mll%

Pursuant to section 395 of t.ie Companles Act 1985 ; q;g

- Ep-‘)x:

@
\'3_'2,. >
p|w

To the Registrar of Companies - Fbr officiafuse  Company number

4 - oo———

| \/l l _! 510330

Name of company

ﬂ;TC Intertainment Holdings Limited N2thé Company")

|

Date of creation of the charge

5th February 1991

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

cthars

Zmended and restated Trademark Security Agreement (the "Prademark
Agreement") made between the Company, Midland Bank ple (the "Agent») and

Amount secured by the mortgage or charge

Trademark Agreement may be or become owing
Beneficiaries pursuant to each the Facility

interest, fees, expenses, indemnification or otherwise.

wBeneficiaries" at any time means the Agent, the Trustee,
FX Bank and the Banks at that time.

for itself and as agent;

all monies, obligations and liabilities (whether actual or contingent and
whether owned jointly or severally or as principal debtor, guarantor,
surety or otherwise) which now are or at ang time after the date of the
E any Obligor to any of the
ocuments to which an Obligor
is a party whether for principal (including reimbursement for amounts drawn
under letters of credit issued pursuant to the Facility Agreement),

"Facility Agreemeni" means the facility agreement dated Sth Februa:ci isel
among Campania Limited, certain of its subsidiaries and Midland Ban

the Issuer, the

ple

Contrd/...

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

Midland Bank plc as agent for the benefit of the Beneficiaries of 110

Cannon otreet, London

Postcode EC4N 6AA E
s e e iy
Presentor’s name address and For official Use
reference (if any): Mortgage-Baotlon - x. e . »rr: s o +,Post room l Ld’\/
AN DRI SR B
Cliffoxrcd Chance E'Q‘..uiul‘.;\;: IIRRA I | }
Royex House i
%Mgrmang}m'g _ﬂggarge %. ﬁ
cndon ELUYW 7 . el iy $
KHW/M0453/0 146 1AFEETYP :
- n
:L P L IL LRt E LR LANAE oEh
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Short particulars of all the property mortgaged or charged

All of the Company’s right, title and interest in and to the following
collateral, whether owned at the date of the Trademark Agreement or
ghereaf§er acquired (such collateral being the "Collateral” of the
ompany} :

{a) each of the Trademarks which are presently, or in the future may be
from time to time owned, held (whether pursuant to a license or
otherwise) or used by the Company, in whole or in part, in conducting
its business (including, without iimitation, the trademark and
service mark registrations, and applications for registration,
specifically described in Schedule A to the Trademark Agreement) and
the goodwill asgociated therewith;

(b) all proceeds and products of the Trademarks (such as, by way of
example and not by way of limitation, license royalties and proceeds
of infringement suits) and the goodwill associated therewith; and

(c) the right (but not the obligation) to sue or bring opposition or
cancellation proceedings in the name of the Company or in the name of
the Agent for past, present and future infringements of the
Eﬁademarks and all rights (but not obligations) correspending

ereto,

If, during the term of the Facility Agreement, the Company shall obtain
rights to any new Trademarks,” the provisions of the Trademark Agreement
shall auvtomatically apply thereto.

Contar vs+
Particulars as to commission allowance or discount inote 31
MNo~g.
Signed C,Lm td. Clon~ce_ Date (3 Celrwasy 729/
\d k)

On behalf of feemmparyl[mortgages/chargeelt

Notes

1 The original instrurment {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligencs, have been received in the
United Kingdom {section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398} and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted whers section 398{4) applies (property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted,

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if anvy} paid or made either directly or indirectly by the company to any person in consideration
of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
far any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficfent space the particulars must be enterad on the
prescribed continuation sheet.
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COMPANIES FORN No, 395 (Cont.) AND FORN No. 410 (Scot)(Cont.)

- *

laasdo ot Pariculars of a morigage or charge
piants - (continued)

1
Continuation sheetNo
to Form No 395 and 410 (Scof)

Company number

Please complete
legibly, preferably 510330
in black type, or

bold block lettering  Name of company

H 1TC Entertainment Holdings Limited -==‘

“delete if P
inappropriate E Limited

Description of the instrument creating or evidencing the mortgage or charge (continued) fote 2




Amount due or owing on the mortgage or ¢harge (continued)

Please
gmam
.= s s . . dl
"Pacility Documents" means the Facility Agreement, any accessilon notices | Inding
thereunder (being a notice in the form set out in the Facility Agreement 1n
respect of a proposed nominated borrewer), .etters of credit 1lssued or to Pleast
be issued pursuant to the Facility Agreement and the Security Documents; fogibly,
s . b
“Obligoxr" means Campania Limited, TI7C Entertainment Group Limited, ITC dﬁtz

Distribution, Inc. and each company which may from time to time be required
to execute and shall have executed a Security Document pursuant to the
terms of the Facility Agreement;

»Security Documents® means each Supplemental Securltg Document and any
other security or truat document (a) executed or to be oxecuted by any
Qbligor to secure any obligations under the Facility Documents (ox any of

them) or (b) re%uirad to be executed by any Obligor under the terms of any

other Security ocument.

»Supplemental Security Documents” means the Composite Guarantee and
Debenture, the Canadian Security Documents and the US Security Documents;

Terms not otherwise defined herein shall have the meanings attributed to
them in the Trademark Agreement.

i Page



) VPJz?;? dg‘ im:u L Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)
. 0 In this )

kincing margin
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§hort particulars of all the property mortgaged or charged (Continued)

The Trademark Agreement containe:
(i) a covenant for further assurances:

(ii) a covenant not to permit the inclusion in any contract to which the
Company becomes a party of an{ provisions which could or might impair
or prevent the creaticn of a lien or security interest in the
Company’s rights and interests in the Collateral.

"Trademarks" means the Company’s United States common lawr and statutory
rademarks, trade names, corporate names, company names, business names,
fictitious business names, trade styles, service marks, logos and other
source or business identifiers, and the goodwill associated therewith,
existing at the date of the Trademark Agreement or thereafter adopted or
acgquired, and all registrations and recordings thereof and all applications
in connection therewith, whether in the United States Patent and Trademark
Office or in any similar office or agency of the United States or any
political subdivision thereof or otherwise (including, without limitation,
those trademarks and service marks, and registrations and applicationsz for
registrations, desecribed in Schedule A to the Trademark Agreement) and
renewals thereof.

KHW117$1.07
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 5th FEBRUARY 18381

and created by ITC ENTERTAINMENT HOLDINGS LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OR ANY OF THE OTHER COMPANIES NAMED THEREIN toO MIDLAND BANK plc AS AGENT
FOR THE BENEFIT OF THE BENEFICIARIES (AS DEFINED) PURSUANT TO THE FACILITY
AGREEMENT DATED 5th FEBRUARY 19391 AND ALL OTHER FACILITY DOCUMENTS (AS

DEFINED)

was registered pursuant to Chapter I Part X1I of the Companies Act
1985, on the 1l4th FEBRUARY 1991
Given under my hand at the Companies Registration Office,

Cardiff the 19th FEBRUARY 1991 P

No. 510330
an authorised officer
c.69
LC
E’z
%%‘ . . HCD218
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legibly, preferably
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Page 1

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant io section 395 of the Companias Act 1985 e
A £y :
¥ (P

U‘) :}’ ,!
P /
To the Registrar of Companies ¢ LQ For official use  Company number
| T 510330
Y EVANNIN

Name of company

ITC Entertainment Holdings Limited ("the Company")

-

Date of creation of the charge foo.

5th February 1991 e

vk ,.\} .\ tT
Description of the instrument (if any) creating or evidencing the charge inote

Amended and restated US Security Agreement (the "Security Agreement") made
between the Company, Midland Bank plc (the "Agent") and others

Amount secured by the mortgage or charge

all monies, cbligations and liabilities (whethexr actual or contingent and
whether owned jointly ox severally or as principal debtor, guarantor,
surety or otherwise) which now are or at any time after the date of the
Securlty Agreement may be or become owing by any Obligor to any of the
Beneficliaries pursuant to each the Facility Documents to which an Obligor
is a party whether for prinecipal (including reimbursement for amounts drawn
under letters of credit issued pursuant to the Facility Agreement),
interest, fees, expenses, indemnification or otherwise.

"Beneficiaries" at any time means the Agent, the Trustee, the Issuer, the
¥X Bank and the Banks at that time.

»Pacility Agreement® means the facility agreement dated 5th Februar}é 19491
among Campania Limited, certain of its subsidiaries and Midland Bank ple
for itself and as agent;

Cont’d/...

TOGE Iy

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

Midland Bank plc as agent for the benefit of the Beneficiaries of 110

Cannon Street, London

Postcode ECAN 6AA

Presentor’s name address and For offizial Use
referance (if any): Mortaege Section, ., .. . .. . | Postroom
Clifford Chance | i o Tyt
Royex Houso b AT RITNE g
Alderimanbur S]q-'uara [ l
London EC2V 7LD QAL e i
KHW/M0483/0146 ] 1L b 85 ¢
| ;
) b
h‘:ﬂ!‘»‘: UL R gl e oWt REsrl /i ot = vy mﬁ::«:‘-‘j
Time critical refarence




Short particulars of all the property mortgaged or charged

(1) all of the Company
described in gubsection 1‘di
of the Company's right, it

collateral (©

all equipment in all 3
gtates, at the date of the Securl
existing (ircluding, .
lenses, cassettes; cartridges,
bocks and racoxrds
files and correspondence) s
and all

(a)

all

rg right, title and interest in the cogyrig‘nts

ther than the copyrights described in subsection 1(d)

of its forms, located in the United
Ty Agreement or thereafter

but not lim@ted

of account, electronlcally

Pleasa do not

write in

and (2) all this margin

following
i Please complete

below), whether owned at the date of the Security Agreement or fegibly, preferab
thereafter acquired {such collateral {including the copyrights in black type, O
described in subsection 1(4) below) being the acollateral" of the hold block fette
Company) :

Lo, cameras, projectors,

film, sets,
recorded data, and
all parts thereof

Cont ..o

Particulars as 10 enmmission allowance OF discount (note 3

[ N I

Signed C,L',% col_ CAnomtn.

Date /3 Refanmoryy €99/

On behalf of Eeampenﬁ[mortgagee/chargee]‘r

1 delete as

Motes

appropria

1 The original instrument {if any) creating or evidencing the charge, togetner with these prescribed

particulars correctly

completed must be delivered to the Registrar of Companies within

21 days after the

date of creation of the charge {section 395). If the property is situated and the charge was created outside

‘Registrar must

the United Kingdom delivery to the
instrument could in due course of post, and if
United Kingdom (section 308}, A copy of
property charged is
such cases the copy

has delivered or gent the copy t@ the registrar. The verification must be
this is given by a body corporate it roust be signed by an officer

person giving the verification and where
of that body. A verified copy will also
Scotland or Northern \reland) and Form No. 398 is submitted.
A description of the instrument,
case may be, should be given.

in this section there should be inserted the amount

be effected within

the instrument creating the
situated and the chaige was created outside the
must be verified to be a correct copy either by the company or

be accepted where section

eg “Trust Deed”, "Debenture”, “Mortgage” or

after the date on which the
have been received in the
charge will be accepted where the
United Kingdom (section 398) and in
by the person who
signed by or on behalf of the

308(4) applies {property situate in

"Legal charge”, ete, a8 the

or rate per cent. of the commission, allowance or

discount {if any) paid of made either directly of indirectly by the company to any person in consideration

of his;
(a) subscribing of agreeing to subscribe,
(b) procuring or agreeing to procure subscriptions,
for any of the debentures included in this return. The
debentures should not be entered.

whether absolutely o conditionally, or
whether absolute of
rate of interest payable under the terms of the

congitional,

4 f any of the spaces in this form provide insufficient space the particulars must be antercd on the

prescrived continuation sheet.

Pa

pa———— e

Cormpanies 395  Stat-Plus Lipited, Stat-Plus House, Greuntea Park, Prince Gaorge's Road, Londan SW18 2PU

Tel. 04-646 £500

A subsidlary of gtat-Plus Group PLC
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COMPAMIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No _..._._.._...._1
to Form No 395 and 410 (Scot}

Company number

510330
Name of company
H JIC Entertainment Holdings Limited
ﬁ ’ Limited*

o
Description of the instrument creating or evidencing the mortgage or charge {continued) o 2)
i




Amount due or owing on the mortgage or charge [continued)

Please
write )

"Facility Documents" means the Facility Agreement, any acgession notices |
thersunder (being a notice in the form set out in the Facility Agreement in
respect of a proposed nominated borrower), letters of credit 1ssued or to
be issued pursuant to the Facility Agreement and the Nacurity Documents;

+QObligor" means Campania Limited, ITC Entertainment Group Limited, ITC |
Distribution, Inc. and each company which may from time to time be required
to execute and shall have executed a Security Document pursuant to the
terms of the Facility Agreement;

vSecurity Documents" neans each Supplemental Securitg Document and any
other security or trust document (a) executed or to be executed by any
Obligor to secure any obligations under the Facility Documents (or any of

them) or (b) reguired to be executed by any Obligor under the terms of any
other Security Document.

"Supplemental Security Documents" means the Composite Guarantee and
Debenture, thke Canadian Security Documents and the US Security Documents;

Terms not otherwise defined herein shall have the meanings attributed to
them in the Security Agreement.

bindin

Please
legibly
black t
block |

Page



‘Pieasa danot Names, addresses and descriptions of the mortgagees or persons antitled to the charge (continued)
vt in this

binding. misgit

Floayn complete
{anibly,preforably
int hiack type, or
bold block lettering
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Short particulars of all the property martgaged or charged (Continued) Plaasei dc;] |nm
wiite In this |

hinding margin

(b) 2.l inventory in all of its forms, jocated in the United States, Piease complete
at the date of the Securitg Agreement or thereaftexr existing lagibly,preferabl
{including, but not limited to, (i) Products and Jtems of in black type, o
Product, positive and negative film, prints and reprint bald block lette

materiai, gauges, cassettes, cartridges, discs, tapes, sound

tracks and music cue sheets, and rawv materials and work in
process therefor, finished goods thereof, and materials used or
consumed in the manufacture ox production thereof, (il) goods in
which the Company has an interest in mass or & joint ok other
interest or right of any kind, and (iii) goods which are
returned to OX repossessed by the Company)., and all access81ons
thereto and products thereof and documents therefor;

{c) to the extent that the agreements under which the following
Collateral was acquired or created do not expressly prohlblt a
rant of such security interest, all accounts, contract rights,
chattel Eaper, instruments, deposit accounts (including al
Deposit ceounts), general jintangibles and other obligations of
any kind, at the date of the Security Agreement oYX thereafter
existing, (whether or not arising out of or in connection with
the sale, istribution, exhibition, disposition, leasing,
subleasing, licensing, sublicensing, and other exploitation of
Product and ineluding, but not 1imited to, all rights to receive
film rentals, license fees, distribution fees, producer's
shares, royaitiee and other amounts (i) from theatrical
exhibitors, non-theatrical exhibitoxs, television networks and
stations, airlines, cable televisicn systems, pay television
1 operatorsa, distributors of Product by videotape, cassette,
| cartridge or disgc, and other exhibitors (iii rom other
distributors, subdistributors, lessees, sublessees, licensees
and sublicensees, and (iii) from any cther person whoe
distributes, exhibits or exploits Product), and all rights at
the date of the Securitﬁ Agreement or thereafter existing in and
to all distribution, eX ibition, lease, 1icense, and security
agreements and other contracts providing for, securing or
otherwise relating to any such accounts, contract riihts,
chattel paper, instruments, deposit accounts, genera
intangibles oI other obligations;

{(d) to the extent that the agreements under which the following
Collateral was acquired orx created do not exgressly prohibit a
rant of such security interest, all copyrights and rights and
interests in copyrights and works protectable by copyright
whether owned at the date of the Securit¥ Agreement OX
thereafter created, authored (as a work for hire) or acguired by
the Company (in whole or in part) relating to Product or any
Ttem of Product apd all renewals and extensions thereof,
througbout the world relating to Product or any ltem of Product,
including all proceede thereaf (such as, by way of example and
not by 1imitation, license royalties and Eroceeds o
infringement suits), the right (but not the obligation) to renew
and extend such copyrights, and the right (but not the
obllgation) to sue in the name of the Company or in the name of
the Agent for past, present and future infringements of
copyright, inc uding, without iimitation:

T TN .
e T T R e,
- o

(1) all of the Company'’s right, title and interest in and to
all'copyrights or rights or interests in cop%righte
5?%+etered or recorded in the United States

J.CG ! )

(ii) all of the Company's right, title and interest in and to
copyrlghts of all works based upon, incorporated in,
derived from, incorporating or relating to all works

covered by copyri?ht, including, without limitation,
copyrights or righ

; ts or interests in cop righte registexed
‘A or recorded in the United States Copyright ffice,

Ccont ...

ot

e T

Page ¢
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a morigage or charge
(continued)

Continuation shest No

to Form No 395 and 410 (Scot)

Company number

510330

Nama of company

ITC Entertainment Holdings Limited

Limited*

Description of the instrument creating or evidencing the mortgage or charge {(continued) jnote 2

e e e ae———mEe e
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Short particulars of alt the property mortgaged or charged (Continued)

write 0 thia

(iv)

Collateral was

at the date of

music embod
(vii) :
and extensions

and rights in,

Agreement or

olicies and

{inc

payments under

reason O

from to time to time;

(iii) all of the Company's right,

all renewals and extenslons of an

may be secured under the law-at the date of the Security
Agreement or thereafter in force and effect, and

grant of such security interest,

wherever arising, including, but not limited to,
in screenplays, musical works and compositions and all rights
under contracts relating to the production of Product {ii)
rights undex contracts with cast, directora, producers, special
pgrsonnel or other creative,
staff; (iii) rights, whether arising undexr written contracts or
othexrwise, to sell, produce, distribute, subdistribute, exhibit,
lease, sublease, ;
Product, (iv) rights to sell trailer and advertising
accessories relating to Product, (v) any sequel, series,
re-igsue or re-make rights relating to Product, {(vi)
merchandising and character rights, stage rights, gound track
recording rights and music publishing rights relating to any
u

future infringements of, any
and patent applications, (viii) rights in and to all United
States common law and statutory trademarks, trade names,

corporaté names, company names, buginess names,
business names, trade styles, service marks,
source of business identifiers,

(g) all grogeeds of any ar .

uding, without limitation,
roperty of the Lypes described in paragraphs (a)-(£) of %this
ection 1) and, to the extent not otherwise included, i

ayee theregfl, or any indemnity, warranty or guaranty,
o8

¢itle and interest in and teo
such copyrights thai

all of the Comﬁanﬁ's rights to make and exploit als
derivative works ba :
covered by the copyrights referred to hereln;

sed on or adopted from all works

(e) to_ the extent that the agreements under which the following

acquired or created do not expressly prohibit a
all other general intangibles,
the Security Agreement or thereafter existing and
all (i) rights

artistic and technical
license, sublicense or otherwise exploit

serial,

in or written for Product, and rights to grant

licenses to print, perform or_mechanically reproduce such music,
rights in and to all United States patents (and reisgsues

and patent applications, (divisions,

continuations and continuations-in-part thereof) and licenses

and the right to sue for all Qast, presenE and
oregoing patents

fictitious
logos and othex
and the goodwill agsociated

all regigtrations and recordings thereof, and all

applications 1in connection therewith, whether in the United
States Patent and Trademark Office or in an

similar office or

States or any politica subdivision thereof

(ix) rights .n any partnership or joint venture,

and (x) tax refunds and other refunds or rights to receive
payment from United States federal,
or foreign governments;

state or local governments

(£) all insurancetgolicies of any kind, at the date of the Security

ercafter existing, including, without limitatiom,

all "errors and omissions” insurance policles and cast insurance
: key executive life lnsurance policiea, but
excluding “directors and officers" insurance policies; and

and all of the foregoing Collateral
proceeds which constitute

insurance

o or damage to or otherwise with respect to any

of the foregoing Collateral and (ii) cash.
2. The Security Agreement contains a covenant for further assurances.

3. The Security Agreement contains a covenant to maintain insurances in
accordance with the terms thereof.

4. The Security Agreement contains a covenant that the Company will not

enter into any agraement which prohibits or otherwise restricts the
Company in granting liens in favour of the Agent except an permitted
by the terms of the Facility Agreement.,

"Deposit Accounis" means deposit accountsa with banks that have antered into
a letter agreement with the Company and the Agent;

«Group” means the group comprising Campania Limited and its subsidiaries

Cont +..

3 g gl
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Short particulars of all the property mortgaged or charged (Continued) Please do

write In tt
binding ir
Pleuse col
legibly.pre
"Product” means: m%mzﬁq
: s . . . bold blect
{1) any feature or non-feature motion picture, or film (including
the_soundtrack thereto) produced for release in any Medium
including, without limitation, Theatrical, Non-Theatrieal,
Videogram or Televisien; and
(ii) any Television series or program
(each of (i) and (ii) a "Work") and each and every Eart thereof und
all rights in and privileges in relation thereto, w ether recorded on
film, Videogram or on or by any other means, method, process or device
whether now known or hereafter to be invented or developed, which any
member of the Group has produced, or with respect to which any member
of the Group has or acquires, purports to have or acquireé O is to
acquire all or part of the following rights (exclusive or non-—
exclusive):-
(a) the rights to sell, produce, distribute, sub~distribute,
exhibit, broadcast, diffuse through a telecommunications
system, lease, sub-lease, licence, sub-licence or otherwise
exgloit any such Work (including, without limitation, rights
under any so called "pick-up" arrangement and any other
contracts or arrangements relating to the acguisition of any,
Work or any interest therein) in any market or Medium including,
without limitation, Theatrical, Non-Theatrical, stage,
Television, Videogram and home markets;
{b) any rights to sell trailer and advertising accessories;
(c) any sequel, series, serial, re-issue or re-make rights;
{d) any rights to exploit any element or component and any
ancillary rights in any Work including, without limitation,
merchandising and character rights, stage rights, sound track
recording and music publisning rights relating to any music
including the right. to %rant icenses to print, perform,
broadcast or mechanically reproduce such music.
The term “Item of Product" shall mean a particular Work in respect of which
any member of the Group has any of the aforementioned rights.
Terms not otherwise defined herein shall bear the meaning attributed to them
in the Security Agreement.
KHW109%$1.07
r
¢
2
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 5th FEBRUARY 1991

and created by ITC ENTERTAINMENT HOLDINGS LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OR ANY OF THE OTHER COMPANIES NAMED THEREIN to MIDLAND BANK plc AS AGENT
FOR THE BENEFIT OF THE BENEFICIARIES (AS DEFINED) PURSUANT TO THE FACILITY
AGREEMENT DATED 5th FEBRUARY 19S1 AND ALL OTHER FACILITY DOCUMENTS (AS

DEFINED)

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 14th FEBRUARY 1991

Given under my hand at the Companies Registration Office, ?C\

Cardiff the .19th FEBRUARY 1991 l q<\§?’&ﬁ

No. 510330 | 3
l P. TONEZ

an authorised officer

C.69

Eﬁi . HC0218
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COMPANIES FORMM No, 395
Particulars of a merigage or charge

A

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For offigidl use ~ Company number

AV

Name of company 510330

« ITC Entertainment Holdings Limited (the “Company")

Date of creation of the charge .

6 February 1991 - LI, Co g

[ o

Description of the instrum_g_({t' (ii p'ﬁy) creating or evidencing the charge ow 2

made between the Company, Midland Bank Plc (the "Trustee") and others

Composgite Guérantee and Mortgage Debenture (the "Guarantee and Debenture")

Amount secured by the mortgage or charge

Agreement, may be or become due or ow;ng by any Obligor to any of the
Beneficiaries pursuant to each of the Facility Documents to which an
Obligor is a party. 2

"Accession Notice" means a notice in the form of that set out in the
respect of a proposed Nominated Borrower to the Agent;

vAgent" means Midland Bank Plc as agent for the Ranks;

wBanks" means the Original Lender and each other kank or other financial
institution to whom a Bank has assigned oxr transferred any right or

of the Banks:

FX Bank and the Banks at that time;

all monies, okligations and Tiabilities (whether actual or contingent and
whether owed jointly or severally or as principal dobtor, guarantor, suret
or otherwise) which now are or at any time after the date of the Facility

Twelfth Schedule to the Facility Agreement delivered or to 'z delivered in

obligation in accordance with the Facility Agreement and "Bank" means any

vBeneficiaries" at any time means the Agent, the Trustee, the Issuer, the

B Cont/......

Names and addresses of the mortgagees or persons entitlec! to the charge

lalana pand

c
110 Cannol Htreet, London EC4N 6AA

E as agent and trustee for and on behalf
of itself and the Banks

Posteode
Presentor's name address and For official Use
reference {(if any): Mortyage Section . Post room
Clifford Chance o R 1 e
Royex House % T U ey sl 2 A
Aldermanbury Square ; s ‘t&“ AL
5o ’ :
2 -
OGV/HM0483/0146/KHW -'“’.‘,4 : ' L‘
r’”‘m I ey ‘1 vt mm,pm_ﬁs-qi‘c-'wr'ft.xﬁm:.‘" s Jd(\-f =Q LE; ‘:\; i::,
,[ Time critical reference ! A




Short particulars of all the property mortgaged or charged

Please do |
writa in
1. Fixed Charges this margir
{1) The Company mortgages, charges and assigns:- r;;l“i;; ":r':
in black ty

{a) by way of a legal mortgace all the immoveable property now or bold block
in future belonging to the Company (other than the leasehold old bloc
property specified in Schedule 2 to the Guarantee and Debenture)
together with all buildings and Fixtures thereon and the
benefit of any covenants for title given or entered into by any
of its predecessors in title, any moneys paid or payable in
performance of such covenants and all other estates or interest
in any freehold or leasehold propert{ wherescever situate now or
%E the future belonging to it and all buildings and Fixtures

ereon;

{b) by way of fixed charge:

(i) (to the extent not charged pursuant to sub-clause {a)
above) all present and future estates or interest in any
freeho.d or leasehold property belonging to the Company
(other than the leasehold property specified in Schedule 2
to the Guarantee and Debenture) and all buildings and
Fixtures thereon and all proceeds of sale theregf; /

: ont/......

Particulars as to commission allowance or discount ot 3

i Mone

Signed CAffaccl. Chonce. Date (3 Februake (397

On behalf of [companyd[mortgagee/chargee]t P 1 delate as
; approptial

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the piroperty is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom {section 398). A copy of the instrurnent creating the cliarge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be veritied to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification miust be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where sactiori 398(4} applies (property situate in
Scotland or Northern Ireldnd) and Form No, 398 is subr-itted, ',

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, ets, as the
case may be, should be given.

3 Inthis section there should be inserted the amount or rate per cent of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing tc procure subscriptions, whaether absolute or conditional,
for any of the debentures included In this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 if any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet,
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"Name of company

COMPAMIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Pariicutars of @ morlgage or charge
{continued)

Continuation sheet No ______J_
to Form No 395 and 410 (Scot)

Company number
510330

a ?%—Elﬂicﬁaa:mneﬁt—geldi:ﬁg-s—ié&mﬁed

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) ot 2




Ple

’ Amount due or owing on the mortgage or charge (continued) ‘
bl

I nBorrowexr" means any of (i) the Initial Borrowers and (ii) the Nominated
Borrowers (and "Borrowers" means any or all of them); i ﬂ:
: vCanadian Security Docugents' means each of the Canadian General Security m:

Agreemgnts and the Canadian Guarantees;

ich may from time to time be

"Charging Company" means each company wh
4 ted a Security Document pursuant to

required to execute and shall have execu
the terms of the Facility Agreement;

wPacility Agreement” means the Facility Agreement dated 5 February, 1991
between Campania Limited, ITC Entertainment Group TLimited and ITC
Distribution, Imc., Midland Bank Plc as the Issuer, the FX Bank, the Agent,
the Trustee and the Original Lender and includes all amendmnents,
restatements, variations, modifications, novations and supplements thereto

from time to time in force;

vPacility Documents" means the Facility Agreement, any Accession Notices.
the Letters of Credit and the Security Documents;

“FX Bank" mozns Mi-dland Bank Plc as provider of the FX Facility pursuant to
the Facility BAgreament;

"Group” means the group comprising Campania Limited and it
from time tec time;

wIsguer" mesns Midland Bank Plc as the letter of credit issuing bank
pursuant to the Facility Agreemant;

wLetter of Credit" means a atandby letter of credit i
by the Issuer pursuant to the Facllity Agreement;

s subgidiaries

szued or to he issued

“fiominated Borrower" means each company nominated in accordance with the
Facility Agreement;

wQbligor" means Campaaia Limited, ITC Entertainment Group Limited, ITC
Distribution, Inc. and each other Charging Company;:

vOriginal Lendexr' means Midland Bank Plc;
‘ cont/.eenas |
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
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Short particutars of all the property mortgaged or charged {Continued)

(v)

(vi}

(vii)

(viii)

(ix)

all plant and machinery now or in the future owned by it
(other than any motor vehicles) and its interest in any such
plant or machinexy in its possession;

its present and future interest in all Pledged Indebtedness,
Pledged Rights and Pledged Stock and in all debentures, bonds
or other securities;

its interest in all Accounts (to the extent not otherwise
charged pursuant to the Guarantee and Debenture) payable or
incurred to it and the benefit of all rights, securities and
guaranteer > any nature whatsoever now or at any time enjoyed
6z held by i~ in relation thereto;

its present and future goodwill:

the benefit of all present and future licences other than
licences pursuant to which any right, title or interest
referred to in paragraph {ix) below is granted to the Company
(statutory or otherwise) held in connection with its business
or the user of any of the Security Bssets and the right to

recover and receive all compensation which may at any time
become payable to it in respect thereof;

its present and future uncalled capital;

all moneys beneficially owned by it and standing to the

aredit of each of its accounts (to the extent not otherwise

charged pursuant hereto) with any of the Beneficiaries or any

gﬁherbfinancial institution .v bank and the debt represented
ereby;

to the extent not assigred or secured pursuant to Clause 1(2)
below all its right, title and interest in and to all Product
and Ttems of Product and all goods and tangible and intangible
progerty related to Product and Items of Product, whether any
Such Ttem of Product is being planned or developed, is in
roducticn or pregroduction or is completed, ineluding without
imitation (i) all rights {including contract rights)
constituting Product and Items of Product; (ii) all tangible
ersonal property relating to Product and Items of Proguct,
inciuding without limitatlon the exhibition, distribution or
other exploitation of Product and Items of Product (including
without limitation all Eositive and negative film, prints and
pre-print material (including without imitation intexr-
positive, negatives, trailers, trims, off-cuts, stills aud
other audio visual, audio or visual elements, duplicate
neiatives, intex negatives, colour reversal intermediates,
colour separations and matrices)) of all types and gauges,
cassettes, cartridges, discs, tapes, sound tracks, music cue
sheets, scripts, treatments ind tangible personal property
used or to be used in the production ox exploitation of
Product; (iii) all xights under contracts relating to the
production of Product or relating to the Items of Product,
(including without limitation rights under contracts with
cast, directors, producers gpecilal effects personnel or other
creative, artistic and technical staff); (iv) all rights
(including contract rights) which grant to others rights to
exhibit, distribute or otherwise exploit Product and ltems of
roduct, including without limitation distribution, sub-
distributien, exhibition, licence, wub-licence, lease,
sublease, television network and syndication, sale and other
contracts (including all guch rights under contracts with
subsidiaries); (v) all pledgeholdez, laboratory access or £ilm
warehousing agreements and rights of access to film warehouses
or laboratories however documented or recorded relating to
Product and Items of Product; and ivi) all promotional
materials relating to Product and Ttems of Product, including
without limitation transparencies, posters, press books,
publicity kits, still photographs and promotional trailexs;

cont/.oiees
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COMPANIES FORM No. 335 (Cont.) AND FORNM No. 410 (Scofj(Cont,)
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Description of the instrument creating or evidencing the mortgage or charge {continued) ot 2
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o v

Amaount due or owing on the mortgage or charge {continuad)

"Security Documentsa* means each Supplemental Security Document and any other
security or trust document (a) executed or to be executed by any Obligor to

secure any obligations under the Facility Documents (or any of them) or (b)

gequ;re% to be executed by any CObligor under the terms of any other Securily
ocument;

“Sﬂpg}emental Security Documents" means the Gui rantee and Debenture, the
Canadian Security Documents and the US Security Documents;

"IJS Obligors" means each Obligor incorporated under the laws of any State of
the United States;

"US Security Documents" means the US Guaranty, US Pledge Agreement, the

Copyright Collateral Assignment, US Security Agreement, Guarantors
Contribution Agreement and the Trademark Security Agreement.
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Names, addresses and descriptions of the mortgagees or persans entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (Continued} RN
write in thls
bindinn mar

(%) to the extent not included in or assigned or secured pursuant Please comy
to paragraphs (ii) to (ix) inclusive above or Clause 1(2) iegibly,prefo
below all its right, title and interest in and to all patents in black typ!

and patent rights, regigcered and unregistered trademarks, hold block I
trade names, goodwill, inventions, processes, licences,
agreements, leases, royalties, franchises, contracts, rights
under contracts (including rights under goint venture
agreements), chattel paper, cash and cash eguivalents,
documents, permits, negotiable and non-negotiable instruments,

. judgments, choses in action snd claims (whether or not

A inchoate) and all general intangibles whether or not included

in the foregoiny, including without limitation shipping

X documents, warehouse receipts, policies of insurance and other

i documents accompanying or relating to drafts drawn under any

Tetter of Credit and any such drafts;

(xi) to the extent not included in paragragh (ix) above all its
right, title and interest in and to all tangible personal
Eroperty, including without limitation fixtures, wherever
ocated, cameras, projectors, lenses and other equipment used
in the production, ex ibition or distribution of motion
pictures or television shows in any form whatsoever,
cagsattes, cartridges, discs, tapes, music, film, sets and
other tangible personal propert relating to the production of
motion pictures or television shows and other forms of
entertainment through wires or cables, over the air or by any
ather meaus or device, and all othex equipment, machinery,
inventory, supplies ox other goods and tangible personal
property of any nature whatsoever;

{xii) to_the extent not assigned or secured pursuant to Clause 1(2)

below all its right, title and interest in and to all present

and future books and records, ineluding without limitation
books of account and ledgers of every kind, nature and
description, all electronically recorded data relating to any
other Obligor or the business thereof, all receptacles and

containers for such records, and all files and correspondence;

(xiii) to the extent not included in paragraphs (iv), {ix) and (=)

inclusive above, all its right, tifle and interest in and to

211 insurance policies required to be maintained by the
Facility Agreement and al other policies of insurance taken
out by the Company;

(xiv) all its right, title and interest in and to all other

property, assets, rights and things of value of every kind

and nature, tangible oF intangible, absolute or contingent,
legal or equitable, excegt as expressly otherwise provided in
the provisions of this Clause i;

(xv) all proceeds including insurance proceeds, and products of
the items charged in this Clause 1l; and

(xvi) (to the extent not charged pursuant to the provisions of the

Guarantee and Debenture), all bock and other debts and

monetary claims now or at an time hereafter due or owing to
the Company, togethex with the full benefit of all guarantees
and securities therefor and indemnities in respect thereof and
all liens, reservations of t£itle, rights of tracing and other
rigbts enabling the Company to enforce any such debts or
claims.

{(2) Assignment
(a) by way of assignment:-

(1) all copyrights, statutory and common law literary
property and music rights; and

(iiy all similar, analogous or other rights and rights of
action of whatever nature in, to or related to such
cogyrlghts whether now known or in the future created;
an

Cont/.oren
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Short particulars of all the property mortgaged of charged {Continued)

¥ TR

(iid) {without 1imiting the generality of the abovefmentioned)
la %opyrights and aforementioned analogous rights 1in
and to

(1) all_literary, masicals dramatic, graphic and
artistic works, sound recordings, photographs
broadcasts, cable pro rammes (a8 gefined in the
Copyright, Designs an Patents hct 1988)7 and

(2) cach Film and Item of product;

whether vested, contingent O future (and in relation
to future copyright by wa¥ of present assignment of
future copyrlght under gection 91 of the Copyright,

i 4 Patents Act 1988) (together with the right
o sue for past infrlngements of any of the abOVel
which the Company holds or owns or purports to hold or
own, or to which the Company 18 now or may at any time
hereafter be entitled py virtue of or pursuant to the
1aw in force in arny part of the Universe (including

Universe. ‘

(b} In relation to any copyrights, common law ©T etatutory
literar property rights and copyrights ralatind o Product
and rights in Product and music rights agsigned and/oX
pecuie ursuant to any £he Secur { Documents (other
than Cuarantee an Debenture) {col ectively v"Asslgne

Q
w
0
l.l-
o3
‘.—I
©
¥
w
o
ct
w
ot
]
t
j=3
o

Ri.ghts"') the Company +o the extent POSZ 2
Trustee by way of fixed charge & gecurity interest in the
Assigned Rights.

{c) To the extent that the Company ig unable to assign an
rights mentioned i any of the foregoing paragraphe of this
Cciause 1 (collecﬁlvely "Unassigned Rignts“) che Company
grants to the Trustee 2an excludive an apsolute licence of

such Unasaigned Rights for the full period of such

i ights with the full right to sub-licence and/or

2. Floatin chardes

The Company as benefic;al owner, charges bY way of & floatin
charge all its undertaking apd all its propexty, assets and rights
whatsoever and‘wheresoever both present and future not otherwi.se
offectively assigned, mortgaged, charged oI secured by way of
agsignments, fixed mortgage oF charge bY Clause 1 above.

o 2
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Short particulars of all the property mortgaged or charged (Continued)

'

(1)

Charqe of the Receivables Account
ns by way of security to the Trustee, all of its

The Company assi
d to it’s Receivables Account and

rights, title and interest in an : :
all sums for the time heing and from cime to time standing to the

credit thereof.

The Guarantee and Debenture contain various undertakings given by

<he Company:
{1} Subject tou the terms of the Guarantee and Debenture the
Company shall not be entitled to assign licence, sub-licence

(whether pursuant to any licence or sub-licence from any other

Group or otherwise) or otherwise dispose of an
interest or rights in any Item or Product or in any of the
copyrights ox rights asslgned pursuant to sub-clause 1(2)(a)
above or license pursuant te sub-clause 1(2)(c) above {or any
gart thereof) without the prior written congent of the

rustee.
Except as provided in +he Facility Agreement, the Company

ghall not assign, purport to asslgn, create oK ermit to
subsist any encumbrance over all or any of the ecurity

Assets.

The Guarantee and Debenture confexrs the power
appoint 2 Receliver.

(i1)

on the Trustee to

The Guarantee and Debenture contains a covenant for fuxther
assurance and the granting of fixed security over after acquired

property.
" means all accounts, comtract rights, general intangibles
constituting rights to receive the payment of money, receivables and

all rights teo receive the payment of mecney in respect of any of the
Security Assets and/or from any collecting societies, trade union or
guild organisaticnsg, arising from any source whatsoever including
without limitation, rights to receive the payment of money undexr
Tresent or future contracts, {whether or not earned by performance)
from the sale distribution, exhibition, disposition, leasing,
subleasing, licensing, sub-licensing and other exploir ~rion of
Product or Items of Product in any Medium whether now known or
hereafter developed by any method, process Q¥ device in any market,
includin% without limitatlon all rights to receive film rentals,
licence fees, distribution fees, producer's gshares, royalties,
completion guarantox’s rebates and other amounts of every
description (il from Theatrical exhibitors, Hon-theatrical
exhibitors, Television networks and stations, airlines, cable
television systems, pay talevision operators, whether on a
subscription or per programme charge basis, distributcrs of Product
by Videogram and other axhibitors and distributors; (ii) from other
distributors, sub-distributors, lessees, sub-lessees and gub-
licensees (including any subsidiarg of the Parent); and (iii) from
any other person (including any su gidiary of the Parent) who

distributes, exhibits or exploits Product or Items of Product;
cont/eve v

uAccounts”
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Short particulars of all the property mol tqaged or charged {Continued)
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*Film" shall have the meaning set out in Section 5(1) of the
Cop{*lqht, Designs and Patents Act 1988 aud in additlion shall
and all sound recordings included in the goundtrack

each and every part thereof;

in relaticn to any freehold or leasehold propexrty
char%ed by or pursuant to the Guarantee and Debenture, all fixtures
and fittings (includirg frade fixtures and fittings), fixed plant
and machinery from time to time thereon and all stoxes,
manufacturing facilities and other structures erected on such
property, the propexrty wherein is vested in the Company;

therecf an

"Fixtures”" means

vPledged Indebtedness" means all indebtedness from time to time
owing to an Obligor from any present or future subsidiary of any
thereof together with all security held by such Obligor with respect

to such indebtedness;

»Pledged Rights" means all rights that an Obligoxr has or will have
to receive profits or surplus of, or other distributions by way of
income, return of capital or liquidating distributions from, a

partnership or joint venturé enterpr i

S L ise, including without
limitation any distributions to general partners 1n such
partnership;

vpledged Stock" means (i) all the 1ssued share capital of, and all
stocks, shares and securities 1n any present or future gubeidiary of
an Obligor or in ang corporation, joint venture enterprise, busineas
trust or a 1imited liabi it% company and for the avoidance of doubt
compri51ng at the date the Gu
in Schedule 1 to the Guarantee and Debenture, (ii) all limited
artnership interests in any present or future supridiary of an
Obligor which is a limited partnership and (iii) all warrants
options and similar rights to acquire such share rwiital (otherx
equity interests) or such 1imited partnership interaats;

vproduct” means:

(1) any feature or non-featur¢ motion pictures, or £ilm
{ihncluding the soundtraclk thexeto) produced for release in

any Medium including without {imitation Theatrical, Non-

Theatrical, Videogram ot falevigion; and
(ii) any Television series or programme

(each a nWork") and @ach and every part thereof and all rights in
and privileges in relation thexreto

whether recorded on film, Videogram or on or by any other means,
i or device whether now known or hereaftexr to be
invented or developed, which any member of the Gronp has produced,
or with respect to which any member of the Groug has or acguizxes,
urperts to have or acquire or is to acquire all or part of the

following rights (exclusive or non-exclugive):-

produce, distribute, sub-distribute,
diffuse through a telecommunications
iicence, sub-licence or otherwise
without limitation, rights

(a) the right to sell,
exhibit, broadcast,
gystem, lease, sub-lease,
exploit any such Work (including,

arantee and Debenture the shares listed

Pleasa com
legibly,pref
n black tyr
bold biock

L3 Pa!

Companies Form 395 {Continuation) Stat-Flug Limitad, Stat-Plus House, Graanlea Park, Prince George's Roed,

A subsidiary of Stat-Plus Group PILLC

London SWi9 27)



Short particulars of all the proparty mortgaged or gharged (Continued)

-
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. under any so called "pick up" arrangement and any other contracts or
arrangements relating to the acquisition of any Work or any interest
therein) in any market or Medium including, without limitation,
Theitilcal' Non-Theatrical, stage, Television, Videogram and home
markets;

(b) any right to sell trailer and advertising accessories;
(c) any sequel, series, serial, re-issue or re-make rights;

(d) any rights to exploit any element or component and any
ancillary rights in any Work including, without limitation,
merchandising and character rights, stage rights, sound track
recording and music publishing rights relating to any music
including the right to grant licences to print perform
broadcast or mechanieally reproduce such music

and the term "Item of Product” shall mean a particular Work in
respect of which any member of the Group has any of the
aforementioned rights;

"Receivables BAccounts" means the accounts with Midland Bank plc
entitled ITC Entertainment Group Limited, Collections A/C, at each
of its Poultry and Princes Street branch, Londen, account number
ggg;gg%% and i1ts Marble Arch branch, London, account number

¥

"Security Assets” means all assets, rights and property of the
< mpany assigned and licensed by the Guarantee and Debenture and/or
(1 subject of any security thereby crrated;

Alj ‘capitalised terms not otherwise defined herein shall bear the
sam2 meaning as that ascribed to them in the Guarantee and Debenture

'y
o

o
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a mortgage or charge dated the 6th FEBRUARY 1991

and created by ITC ENTERTAINMENT HOLDINGS LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OR ANY CF THE OTHER COMPANIES NAMED THEREIN to MIDLAND BANK plc AS AGENT
<ND TRUSTEE FOR AND ON BEHALF OF ITSELF AND THE BANKS PURSUANT TO THE
FACILITY AGREEMENT DATQD 5th FEBRUARY 199i AﬁD ALL OTHER FACILITY

DOCUMENTS AS DEFINED

was registered pursuant to Chapter I Part XII of the Companies Act

2985, on the 1l4th FEBRUARY 1991

I

Given under my hand at the Companies Registration Office,
! ﬂ§&§13
. ca=diff the 19th FEBRUARY 1991 T

No. 510330 P, JoNES ©

an avthorised officer

C.69
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