COMPANIES FORM No. 395 oo/ (3
Particulars of a mortgage or charge

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

of each register entry for a mortgage or charge.
Please do not Pursuant to section 385 of the Companies Act 1985
write in
this margin To the Registrar of Companies For official use ~ Company number
Please compiete {Address overleaf - Note 6) =TT
legibly, preferably | I | | 4990739
n black type, or e - e -
boid block lettering Name of company
*insert full name * " "
of Company Screen FX PLC (the "Company”)
rd
Date of creation of the charge
28 August 2007 I
e

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

«} Debenture (the "Debenture”)
o

Amount secured by the mortgage or charge

The obligations and liabilities o¢of the Company to the Creditors, pursuant to the

Loan Agreement and i1n whatever currency denominated and including interest,

d* commission and other lawful charges or reasonable expenses which the Crediters may
in the course of their business charge in respect of any facilities provided by

(0 them to the Company, and all costs, charges and expenses incurred by the Creditors

in connection with the protecticn, preservat:ion or enforcement of their rights

under the Loan Agreement {the "Secured Obliigations™),

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

Mike Cottman of Lower Farm Barn, Frog Lane, Cuddington, Bucks HP18 QAU and Enc Anstee of The Barn,
e et i

_ Whitethorns, Weydown, Haslemere, Surrey GU27 1DS (the "Creditors™)
Postcode
Presentor's name address and For official Use (06/2005)
reference {(if any) Mortgage Section Post room
Halliwells LLP

St James's Court
Brown Strest
Manchester

T e LA

Time cntical reference

THURSDAY

06/09/2007 550
Page 1 COMPANIES HOUSE




Short particulars of all the property mortgaged or charged

t

As a continuing security for the payment of the Secured Obligations, the Company
thereby, with full title guarantee, charges, and agrees to charge, xin favour of the
Creditors the following assets which are at any time owned by the Company or in which
i1t 1s from time to time interested

by way of first fixed charge all its right, title, interest and benefit in and to the
Collectaions Accounts, all monies standing to the credit of the Cellections Accounts,
all interest accrued on monies standing to the credit of the Collections Acccocunts and
all rights of the Company to repayment of any of the foregoing,

by way of first fixed charge all its right, title and interest in and to the
Intellectual Property Rights {(subject to clause 3 5 of the Debenture}, and

to the extent not effectively assigned under «clause 3 2 of the Debenture
(Assignment)}, by way of first fixed charge all Receivables,

cont'd
0"

Particulars as to commission allowance or discount (note 3)

Nil

Signed &~/ ( W(llﬁe/uﬂ Lef Date 3 / 4 / oN

On behalf of [company] [mortgagee/chargee] t

Notes

1 The onginal instrument (if any) creatng or evidencing the charge, together with these prescnbed
particulars correctly completed must be delivered to the Registrar of Comparnies within 21 days after
the date of creation of the charge (section 395) If the property 1s 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 diigence, have been
received in the United Kingdom (section 328) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
apphes {property situate in Scotland or Northern Ireland} and Form No 398 1s 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, atlowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his,
(a) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or
(b) procunng or agreeing to procure subscnptions, 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 prowide insufficient space the particulars must be entered on the
prescnbed continuation sheet

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

6 The address of the Registrar of Companies s Comparnies House, Crown Way, Cardiff CF14 3UZ
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COMPANIES 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

4990739

bold biock lettertng  Name of Company
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Screen FX PLC

Descnption of the instrument creating or evidencing the mortgage or charge (continued) (note 2)
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Names, addresses and descnptions of the mortgagees or persons entitled to the charge (continued)




Short particutars of all the property mortgaged or charged (continued)

Assignment

Ls a continuing security for the payment of the Secured Obligations, the Company
thereby, with full title guarantee, assigns and agrees tc assign absolutely an
favour of the Creditors all the rights, title, interest and benefit cof the Company
in and to the Receivables

Floating charge

As further continuing security for the payment of the Secured Obligations, the
Company thereby charges with full title guarantee in favour of the Creditors by way
of first floating charge all 1ts assets and undertaking whatsoever and wheresoever
situated both present and future not effectively charged by way of first fixed
mortgage or charge pursuant to the provisions of clause 3 1 of the Debenture,
including, without prejudice to the generality of the foregoing, heritable property
and all other property and assets in Scotland

Qualifying floating charge

Paragraph 14 of schedule Bl to the Insolvency Act 1986 applies to any floating
charge created by or pursuant to the Debenture (and each such floating charge 1s a
qualifying floating charge for the purpcses of the Insolvency Act 1986)

CONTINUING SECURITY

The Debenture shall be in addition to, and without prejudice to and shall not merge
with, any other right, remedy, guarantee, mortgage or other security which the
Creditors may at any time hold for any of the Secured Obligat:ions and the Debenture
may be enforced against the Company without the Credators farst having recourse to
any other right, remedy, guarantee, mortgage or other securaity held or available to
it

The Debenture shall remain in full force and effect as a continuing security until
the Creditors shall have certified in writing that the Secured OCbligations have been
discharged in full

NEGATIVE PLEDGE

Save as permitted by the terms of the Loan BAgreement, the Company covenants with the
Creditors that, during the ccontinuance of the security created by the Debenture, 1t
shall not without the prior written consent of the Creditors Such consent not to be
unreasonably withheld or delayed

create or permit to subsist any Encumbrance {cther than a Permitted Encumbrance)
upon any of the Charged Assets, and

sell, transfer, lease, lend or otherwise dispose of, whether by a single transaction
or a number of transactions and whether related or not, the whole or any part of the
Charged Assets
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Company Number

4990739

Screen FX PLC

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




Amount due or owing on the mortgage or charge (continued)
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Short particulars of all the property mortgaged or charged (continued)

Definitaicons

"Charged Assets" means all property and assets from time to taime charged by
or pursuant to the Debenture,

"Collections Accounts" all Receivables in the ¢rdinary course of trading as
agent for the Creditors and immediately upon receipt pay all monies which it
may receive 1n respect of the Receivables into such account with such other
bank as the Creditors may from time to time direct (such account(s) together
with all additions to or renewals or replacements thereof (1n whatever
currency) .,

"Encumbrance" means a mortgage, charge, pledge, lien, hypothecaticon or other
encumbrance or security 1interest securing any okligation of any person or
any other agreement or arrangement having a similar effect;

"Intellectual Property" means any and all 1intellectual property rights
rnciuding (but not limited to} know how, patents, trade marks, service
marks, design rights, business names, copyrights, confidential information,
and all other intellectual property rights existing throughout the world
from time to time 1n and in relation to Rembrandi {in each case, whether
registered or not and including all applications, extensions and renewals
for the same);

"Loan Agreement” means the loan agreement of even date herewith and made
between (1} the Company and (2) the Creditors pursuant to which the
Creditors have agreed to make certain facilities avallable to the Company,

"Permitted Encumbrance" means -

(a) liens and rights of set-off securing obligations which are not overdue
beyond their standard payment dates, arising by operation of law in the
ordinary and usual course of trading,

(b) any Encumbrance arising out of title retentieon provisions 1n a
supplier's standard conditions of supply of goods acquired in the ordinary
and usual course of trading;

(c) any Encumbrance granted with the praor written approval oc¢f the
Creditors, or
(d) the rent deposit deed 1n favour of Goldway Properties Limited,

"Raceivables" means

{1) all present and future book and other debts, rentals, royalties, fees,
VAT and monetary c¢laims and all cother amounis recoverable or receivable by
the Company from other persons or due or owing to the Company (whether
actual or contingent and whether arising under contract or in any other
manner whatsoever) on the Local Sales Ledger,

(L1} the benefit of all rights and remedies relating to any of the
foregoing 1including, without limitation, claims for damages and other
remedies for non-payment of the same, all entitlements to interest,
negotiable instruments, guarantees, i1ndemnities, Encumbrances, reservations
of property rights, rights of tracing and unpaid vendor's liens and similar
asscocrated raights, and

(111) all proceeds of any of the foregoing,
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No 04980738

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 28th AUGUST 2007 AND CREATED BY SCREEN FX PLC
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO MIKE
COTTMAN AND ERIC ANSTEE ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF
THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 6th SEPTEMBER 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11th SEPTEMBER 2007
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
——— forthe record ——
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