In accordance with
Sections 859A and M RO 1
859) of the Compantes . .

A "
€t 2006 Particulars of a charge m
s
Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for What this form ss NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshause gov uk
an instrument nstrument frrme paRAA
This form must be delivered to the Registrar for
21 days beginning with the day after the date of cn
delivered outside of the 21 days it will be rejected i
court order extending the time for delivery *A3KLKB57"
Al5 13/11/2014 #208
u must enclose a certified copy of the instrument COMPANIES HOUSE
scanned and placed on the public record
Company details ,_2 I——I'—I—— For efficial use

compmymne [0 [7 [5 [+ [1 [s [+ [

¥ Filling i this form

Company name n full | ALTITUDE FILM SALES LIMITED

Please complete in typescript or in
bold black capitals

|

All fields are mandatory unless
specified or indicated by *

Charge creation date P

Charge creation date ,‘1()71%— ﬁ_ﬁ— [‘;’b—'ﬁ—lﬂt_

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees -
entitled to the charge

Name Ingenious Project Finance Limited .

! s

Name

Name

Name

tick the statement below

If there are more than four names, please supply any four of these names then

(] . 1 confirm that there are more than four persons, secunity agents or
! trustees entitled to the charge

04713 version 10




MRO1

Particulars of a charge

Description

intellectual property registered {or required to be registered) in the UK which 1
subject to this fixed charge or fixed secunty

Please give a short descnption of any land {including buildings), ship, aircraft or

Description

Continuation page
Please use a cantinuation page (f
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnibed
above? Please tick the appropnate box

Yes
[l No

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 chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
mM e,

| —_ (L 15

04/13 Version 10
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Particulars of a cHarge ~

I Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of | @This statement may be filed after

the property or undertaking which s the subject of the charge :he "’S,'Eg;}"’" of the charge (use
orm
O

E Signature

Please sign the form here

Signature Signature

X ' X

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

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certifrcate
to the company's Registered Office address

Contact name

Legal & Business Affairs

{ompary name
Ingenious Media

Address.
15 Golden Square

1own
London
County/Region

e (N I R P Y

Country
UK

I
IPosl

|Dx

Telephone

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 mncorrectly or
with information missing

Please make sure you have remembered the
following

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

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 entrtled to
the charge

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

You have given a description in Sectien 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

coo ©c o o o o

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquires@companieshouse gov uk

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

Thus form has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7941942

Charge code: 0794 1942 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th November 2014 and created by ALTITUDE FILM SALES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th November 2014.

Given at Companies House, Cardiff on 19th November 2014

29
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DEBENTURE

Dated 2014

ALTITUDE FILM ENTERTAINMENT LIMITED
'
and

ALTITUDE FILM SALES LIMITED

[
-

INGENIOUS PROJECT FINANCE LIMITED

[ ———..

CERTIFIERTO BE A
UE COPY OF
ORIG[YALyy> THE

INGE]
N( b_wousl.'\:rzlzﬁ,‘\ INESTMENTS LIMITED

DEN SQUARE
LONDON .

DAlE ‘2'\:’““”Fl /20 - \&‘

i
Pt

(1)

2)




THIS DEED 1s made on

LER

BY

2014

1) Ingenious Project Finance Limited (incorporated under the laws of England and Wales,
Company Number 07816345) whose 1egistered office 15 at 15 Golden Square, London WIF
9JG (the “IPFL™),

2) Altitude Film Entertainment Limnted (incorporated undet the laws of England and Wales,
Company Number 07941329) whose 1egisteied office 1s at 34 Fouberts Place, C/O Molinare,
l.ondon, W1F 7PX (“Parent”), and

Altitude Film Sales Limited (incoiporated under the law of England and Wales, Company
H -

Number 07941942) whose registered office 15 at 34 Fouberts Place, C/O Molinate, London,
WIF 7PX) (“AFSL”, together with the Parent, the “Companies”)

BAFKGROUND
!

L}

(A)

(B)

THIS DEED WITNESSES and 1t 1s agreed and declared as follows

Wales,

L7
-

IPFL has agieed, pursuant to a loan agreement entered into on o1 about the date of this
Deed (the Loan Agreement), to provide the Companies with loan facthues on a secuied

basis

I

Under this Deed, thc Compamies provide secuiity to IPFL for the loan facihities made

available undet the Loan Agieement

Interpretation

VL iy
n wdon

In thus Deed unless the context requies otherwise the following expressions have~ the

following meanings

“Company”
“Guarantee”

“Debts”

“Default”

“Insurance Policy”

H
i

Loetite

means any one or more of the Companies, Yon
4

means the guarantee set out in Clause 2, T

means all present and future book and other debts and
othet momes due, owing, payable or ncuited to a
Company and with the bencfit of any guarantees
indemnities o other assurances agamst financial loss
affecting any of the same and the benefit of any present
o1 futwe msuiance policies (in so far as the samg ate 110}
alieady assigned) and all proceeds thereof and al] thmgs
n action which may give rise to any debt, revenue ol
claim and any other nghts relating theieto including,
wrthout lunitation, reservations of proptictary rights of
trading and unpaid vendo1’s liens and associated ngk}ts,

has the meaning given to it in the Loan Agreement,

u‘ bt e
means each contract and policy of insurance effedted of
mamntained by the Compames from tme to' timesin
respect of 1ts assets or business (including) witheui

1ol

lﬂr .{ﬂ‘ “\[

. !l 1|Ul:
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L
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“Intellectual Property”

“LPA?!

“Loan”

“Property”

“Relevant Agreements”

“Recever”

“Secured Laabilities”

“Securities”

R R

s o
yOrhae e
vty
[T T

limitation, any contract o1 policy of insurance rclatmg {0
the Moperty ot the machinery referred 1o m tladse

3 12(b))

means all patents (including applications 1mprovén'1ents
prolongations extensions and rights to apply therefor)
designs (whether registered or umegistered) copyrights
design nghts trade marks and service marks (whethel
registered or unregistered) utility models trag’e and
business names know-how formulae nnveqliopE
confidential information trade secrets and computei‘
software programs and systems (including the bene[' { of
any licences or consents relating to any of the above) and
all fees royaltes or other nights dernived theFefroiit &t
incidental thereto tn any part of the world AT

means the Law of Property Act 1925,

DR

shall have the imeaming gitven to 1 in the' Loan
Agleement, LR
‘Hi -
means any freehold leasehold or immovable: prOperty
now or at any time vested in or held by or on, fbehhhf of
each Company together with in all cases all buhl’d‘i’ngé
stiuctures fixtures and fitings (including tradé: fixiures
and fitungs bul excluding, m the case of -leasehold
property, landlord’s fixtures) and fixed pial‘it" Zand
machinery and all related spate parts fuels equiptheit
and tools from time to time therein or thetreon subject to
and with the benefit of any lease tenancy agieement
licence nght covenant condition o encumbiance
affecting the same at the date hereof, \ l|:|l |”
shall have the meaming given to 1t 1n the “Loan
Agreement, ey "t
.Cai‘\""

N m., nul vk

means any receivel or recerver and manager apﬂomtcd
by IPFL over all o1 any of the Secunty Assels,pgw ani
to this Deed whether alone o1 jointly with anyg}oLhe;'
person and includes any substitute for any of them
appointed fiom time Lo ime, .-

means all monies, obligations and habilities whatsokvel
ewing flom ot due to be performed by the Comf:any
under the Loan Agreement together with ali Losts,
chaiges and expenses on a full indemmity basis“inciired
by IPFL in the protection, preservation and enforcement

of their nghts in 1elation theieto, b '”" i
lmz}\;uﬂ'--
! v\nﬂ?,v.,l.
means all stocks shares bonds and securities of a

whatsoever whether maiketable o otherwxs Qngqfd'
othet 1nterests (including but not mited to Ioal‘l”bé

both present and future held by the Company in? anf
person and includes all altotments rights benefits and

Loglaie 31
wo-
|_. .,
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v
advantages whatsoever at any tume accruing, offered or
ansing in 1espect of or mcidental to the same é.'n'd all
money o1 property offered at any time by way of
drvidend conversion redemption bonus preference thlon

o1 otherwise in respect thereof,

b

' 0;"

“Security Assets” in respect of each Company, means all the underta‘lfmg
and the assets rights and property of such Cglppan)r
which are the subject of any secunty creatc
purported to be created by this Deed and mcludes'any
pait of or any 1nterest 1n them,

¢ (V)
L

“Subsidiares” means each direct or indiect subsidiary of the Company

from time to time and *Subsidiaty” means any of them --

et

References to “this Deed” shall include any Deed expressed to be supplemental hcretq and

any other Deed executed or entered into pursuant to this Deed or any Deed supplemeh[&]
hereto

“Repayment includes redemption and vice versa and the words “repay”, rﬁﬁéém o

“repayable”, “tedeemable”, “repaid * and “tedeemed” shall be construed accordmgly ullll‘-uv

u.qle:l "t

Words importing the singular only shall include the plural and vice versa, words 1mportmg

the masculine gender shall include the femintne gender, and words importing persons shall
include firms and corpotations

Subject as aforesaid and subject as herenafter expressly defined, any words and expréssrons
defined in the Compantes Act 2006 shall beai the same respective meanings n this Deed” '

[RRP RIS L
References in this Deed 1o any stalute or statutory provision are to that statute or provision
as fiom time to time amended, extended a1 re-enacted

Any 1cferences heremn to a Clause or Schedule shall be to a clause or schedule of thﬁ‘iDeé'd,,
and any ieference to a sub-clause shall be to a sub-clause of the Clause n Wthh tHe
ieference appears This Deed includes the Schedule e -

1 Il |']B
Covenant to Pay P

The Compames hereby jointly and seveially covenant and guarantee to IPFL that each will,
on demand, pay o1 dischatge the Secured Liabilities as they fall due P

1

Security N

s e
Troatt

Each Company, as a continuing secutity for the payment and discharge of the Secured
Liabilities, with full title guarantee charges in favour of IPT'L

l ‘ »
5 ,..}"ut 1

3t by way of jegal mortgage all tight title estate and other interests of the Company in
the Property,

312 by way of fixcd charge

(a) all uight title estate and other interests of the Company n each P:op‘qrty
not effectively moitgaged under Clause 3 1 1,

.
'
" Tyt

{b) such right, title and inteiest of the Company as 1t has 1o and m all plant

¢ OSacured
T ?t‘ll‘“,d"-

? 1l T,
SRARLY Y




32

34

34

35

36

and machinery now or at any time hereafter vested in or held by.ot on
behalf of the Company and not chaiged in Clause 3 1.1 and all :elated
spaie parts fuels equipment and tools but excluding any plam aﬁH
machinery for the time being forming part of the Company’ sistogk n
trade or work in progress,

{c) all rights in Intellectual Property o1 sumlar uights now or hereafter
belonging to the Company,
, Y
(d) all present and future goodwi1ll and uncalled capital for the time being of
the Company,

* \,u et

(e) all the present and futwe right, title and interest of the Company In thc
Securities,

al 5L|<‘d.'=

u—g: ]

H all bills of exchange promissory notes and negotiable Deeds; of by

description now ot at any tiume hereafter beneficially owned"by“tﬁe
Company, and

(2) all the 11ght, title and interest of the Company to and 1n the Debts' ahd the

benefit of all nghts secunities and guaiantees of any nature whatsoeve,

now ot at any tume enjoyed o1 held by the Company, > 9‘

)

313 by way of floating chaige all the undertaking and all the assets, rtghts and income

of the Company both present and future not otherwise effectively mortgaged.

chaiged or assigned undei Clause 31 1 and 3 12 P e
As a continuing security for the payment and discharge of the Secured Llabnllt:es the
Botrower with full utle guarantee assigns to the Lender absolutely, subject to a prbwso ’tm
reassignment on irrevocable discharge in fuil of the Secured Liabilities R

321 all its rights in cach Insurance Policy, including all claums, the proceeds of all
claims and all 1eturns of premium 1n connection with each Insurance Pohicy, and: v

vl

322 the benefit of each Relevant Agreement and the benefit of all othe: agree_me‘nts,
instruments and 1ights relating 1o the Secured Assets

FR RS ki
i .1.l B '
The charges cieated by Clause 31 1 and 3 | 2 shall constitute fixed charges The chatge
created by Clause 3 | 3 shall be a floating charge unless and until 1t 1s converted nto’ a fixed
chaige putsuant to Clause 4 o1 by operation of law 2 oy '

o \ ! ! Oy
The chaiges hereby created shall extend to and include ail future dividends or intersst pald
or payable after the date heieof on any of the Securities, and to all nghts, moneys o1
property accruing or offercd at any ttme by way of redemption, conveision, substitufior,
bonus, preference, option o1 otheiwise to or in 1espect of the Securities RN N

Until a demand has been made under the Guaiantee each Company shall be entltl?d to
exeicise such voting and othet rights vested 1n 1t as the holder of the Secunties in such
manner as 1t may wish P s
{

.
LI B
"

Notwithstanding the fixed chaige on Debts 1t 1s agreed that the Company’s bankers frarm

time to time - -"iul*t'jl
JII .(‘.. !' ‘
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42

43

51
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361 may continue to collect Deeds/credits payable to or endorsed in favour of the
Company to its account with them, .

362 may permit the Company to draw against any exising credit balance and the
proceeds of Deeds/credits collected from time to time and credited 1o 1ts account
with them, o
(IR
363 any rights of set-off which they may have in respect of credit balances held ,f01J the
Company wili not be affected by the debenture hereby cieated Gy

.

Paragraph 14 of Schedule BI to the Insolvency Act 1986 (incorporated by Schedule .16 to
the Enteiprise Act 2002) shall apply to any floating charge created pursuant to this Deed_, .

Conversion of Floating Charge NS

IPFL may, n 1ts sole discretion, by written notice to the Companies, convert the ﬂoatmg
charge created undet this deed nto a fixed charge as regards any part of the Secured Assets
specified by IPFL 1n that nonce 1f ;

411 aDefault occurs and 1s continuing, or o ho i
- LR LIRS
P hl

13
412 [PFL considers those assets to be i danger of being serzed ov sold undel any for'm of
distress, attachment, execution or other legal process or to be otherwise 1n Jegpardy
LD
The floating charge created by this Deed shall automatically and immediately (without
notice) conveit into a fixed charge over the assets subject to that floating charge if

s

421  ether of the Companes

» i

.

(@) creates, or attempts to create, without the prior wrtten vonsent of IPFL, any
secunity ot tiust 1n favow of another petson over all or any part of the Secuted
Assets (except as exptessly permitted by the terms of this deed ot the Loan

i

Agreement), ot CAm

AR IR PTAN

(b) disposes, or attempts to dispose of, all or any part of the Secured Assptsl(othel
than Secured Assels that aie only subject to the floating charge “While 1t

l'-'r

remains uncrystallised), N R

422 any person levies (o1 attempts to levy) any distress, attachment, execution ot ‘other
process agamnst all or any part of the Secured Assets, ot

423 a resolution 15 passed ot an oider 18 made for the winding-up, dlSSOlUIlOI‘I
admunistration or re-organisation of either of the Companies U

IS LR

Any assct acquired by elther of the Companies after any crystallisauon of the floating'chargg

created under this Deed that, but for that crystallisation, would be subject to.a floating

charge under this Deed, shall {unless IPFL confirms otheiwise 1w the Company which has

acquued the asset 1n writing) be charged to IPFL by way of fi1st fixed charge il el

e ot -

1
Covenants Lo

1

Each Company shall for so long as any of the Debt (as defined in the Loan Agreement)
rematns outstanding, except to the extent otherwise sanctioned by [PFL

s By

Loa
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b ERd s

a ddhde

AP h KH]

e 1




511

S110

5111

St1i2.

5113

-
NI WTHA

HY
[} [

conduct the business cuirently canied on by it in a proper and lawful m'mnei‘ ‘11
R

keep proper books of account and records of all transactions entered into by tin
the course of its business and of 1ts assets and habilities (including uont:ngem
llabilities) from time to tme and permit any person nominated by IPFL to
investigate and report on 113 business and for that purpose at all reasonable times to
inspect such books of account, records and other documents as they may
reasonably request and shall also give to the person so nomunated such, furthel
information and explanations as he may reasonably 1equest,

supply to IPFL copies of all accounts and notices of general meetings not later
than the date on which the same ate required by law or contract to be sent to 1ts
members and copies of any other circular to members forthwith upon s despatch
to members, o

i’ i

notify TPFL immediately of 1t becoming aware of the occurrence of any Defiult] 1
[FTAITEAA T L

et 1

supply such other information, financial or otherwise, as TPFL may from'itinie to
time reasonably request regarding the affairs of the Company, Gt
LY . L

keep the Pioperty (in so far as any leases require the same) and all other tangible
Secunity Assets in good and substantial repas and in good working order and
condition (fair wear and tear excepted) and to obscrve perform and comply with
the restrictive and othel covenants and stipulations affecting the Properly or
contained in any lease o1 tenancy agreement or otherwise affecting any" of tHe
Security Assets o1 thewr use ot enjoyinent, bt

not to do o1 petmit any act o1 omussion wheieby any Security Asset may be
suriendered ot forfeited or the Company’s interest or estate i or title’te tOr the
value thereof may be adversely affected, shaltee
i iEne e
duly and punctually pay ot cause to be paid all existing and futuie rents,"ates;
taxes, charges, duties, assessments and other outgoings payable n respect of the
Company’s business property and assets, SR
\,’
not entel mnto onerous o1 restrictive obligations affecting the Security Assets or‘any
part thercof or cieate o1 permit to arise any overnding inteiest or any easement g1
right whatsoever in or over them, ran '-='~
L3 4
insure and keep msuied, with 1eputable and 1esponsible insurers approved b); IPFL
such of the Security Assets as are of an nsurable nature upon such terms a8 '[PFL
may {rom time to ime reasonably requiie, BEHEREX
compty and procure that 11s Subsidiaties comply 1n all matenal respects’ 'uhtﬁ“tﬁé
terms and conditions of the above insurance policies including without limitaticn
any stipulations ot restrictions as to use ot operation of any asset and not to-do ol
(insofar as within 1ts power to prevent the same) petmit anything to be done‘which
may make voud or vordable any such insurance, !
e
use s teasonable endeavows to detect any infiingement of the IntellEctual
Property and 1f it shall become aware of such infringement promptly give IPFL all
information 1n s possession with regard thereto, .
v
lodge all notices, complete all filings and 1egstrations and do all other aotsvas'ma}f
be necessaly to ensuie that the Intellectual Property to which the Company 15 01

LN !
0w "ﬂ il]h
[} .t
L3

v
e,




5114

5115

5116

5117

5118

5119

5120

may become entitled s vahd and subsisting and remains vested n the Company
and take all such ieasonable actions and proceedings as are necessary to pro\ect
such Intellectual Property and 1f any or all such intellectual Property shall at any
time become void iodge all notices and do all other acts as may be necessary to
restore such [ntellectual Pioperty to the Company and in particular to pay all such
fees as may be necessary, PR
notify IPFL forthwith 1f a third parly 1s m material breach of the terms ' of afﬁy
Relevant Agreements and/or that notice has been given to terminate any of them or
it 1s alleged or appears that any of them may be avoided or repudiated or be'or
become nvalid or unenfotceable and 1n any such case shall, at its owniefpense
take such action or nstitute such proceedings or execute such documents as [PFL.
may reasonably 1equue,

i
Y 'll‘“ H‘v

comply and piocune that each of its Subsidiaries complies i all matenal respec'ts‘
with the provisions of all present or future statutes and every notice, ordef,
direction, hcence, consent or permussion given or made thereunder and'the
requirements of any competent authot ity so far as any of the same shall relate to ifs
assets ot their user or anylhing done on the Property, VL

TS

if IPFL so requires, deposit with IPFL ail deeds and documents of title 4dd 1l
local land charges and land registiy search certificates planning consents dnd the
like 1elating to the Property, and the insurance policies relating thereio,"qn'd‘ all
certificates and other documents of title or evidence of ownership in relatiohitd the
Intellectual Property, and immediately following any Default, shall exectitd ‘and
deliver to IPFL all such tiansfets and other documents as may be necessaly, to
enable IPFL to be tegistered as the owner thereol or otherwise obtain legdl tltle
thereto and all other such documents relating to the Secuiity Assets as IPFLtmay
require, s bl
! st

subject to the terms of any confidential invoice discounting agreements then i
place on demand by IPFL following a Default execute a legal assignment.of the
Debts 1n such form as 1PFL. may require and give notice thereof to the debtars
ftom whom the Debts aie owing or incutred and take such other steps as IPF!“W’hH'}J
1equite to perfect such legal assignment, e
Ot e Al

subject to the terms of any confidenual invoice discounting agreements’f'hen firg
place deal with such Debts in accoidance with any directions from umb fo’tinid
given in wiiung by IPFL and m default of and subject to any such dlt‘CCt‘lQi‘lS‘dCal
with the same only in the otdinary and proper course of its trading business (dnd
for this putpose the 1ealisation of debts by means of block discounting, facto:mg
or the like shall not be 1egaided as dealing 1n the ordinary and propei course’ oflts

trading business),

« 2 v{

permit 1ts banks to furnish directly to IPFL from time to tuime upon 1equest’ full
statements and particulars of all the Company’s accounts with such banks.and ”s‘ucﬁ
other financial statements and information respecting the assets and habilifies: of

the Company as IPFL may reasonably request, ' ; Y
i.' [ I

h»

duly and promptly pay all calls, instalments or other monies which may Frcﬂnktr
to time become due in respect of any of the Securities, 1t being acknowledged Hy’
the Company that IPFL shall not in any circumstances mcur any :liability
whatsoever 1n respect of any such calls instalments or other monies, i

RS
RIS TR
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5121  forthwith upon request by IPFL deposit with IPFL all certificates or documents of
title 1n respect of the Securtties together with a duly executed Deed of transfer or
an assignment (as appropriate) thereof in blank and 1t 1s agreed that IPFL shall at
any hime be entitled to have all or any of the Securities registered 1n the nzgme of
IPEFL ar of such nominees as [PFL may select provided that, for so long as no
Default has occutred IPFL will

6""'"5‘. \;f ':‘
(a) hold all dividends inteiest and other monies paid on and xeceNed i)y
them in respect of the Secutities for the account of the Company aiid whhll
pay such dividends, interest and other montes to the Company upon
request, and o
(b) exelcise all voting and other rights and powers attached to the Secunilies
as the Company may fiom time to tune 1n writing reasonab]y»dlrect‘
provided that IPFL shall be under no obiigaton to comply with any 'SUCh
direction wheie compliance would, 1n [PFL’ reasonable opmmn‘l*be
picjudicial to the security hereby created, T b

3
3
‘1|‘|

5122 not acquire the whole or a substantial part of any other undertaking, other than the
purchase of raw matetials and stock m the normal course of business or pthey than
any Subsidianes, '..‘w:-u i’
iy rtnd‘w;
5123  not make any major change 1n the natuie of its business or the business of-any cf
1ts Subsidiartes,

5124  notsell, transfe, assign or otherwise dispose of the whole of its undertaking or any,

part thereof which 15 fundamental to 1ts business at the time of disposal thereof; *

‘f N (_

5125  not create any mortgages or charges on 1is assets other than charges 1n favourfaf 1‘cs
bankeis o1 liens and chaiges ansing n the ordinary course of business, - - %

* :.'Qi-

5126  not enter into any guatantee of obligations of any person or body or thake'a
payment on behalf of a body or person othet than in the ordinary comse‘:‘:,@f

business o1 on an arin’s lengih basis, o \1, ‘;
3 l

5127  not declare or pay any dividend o1 make any distnibution n respect of its shazé
capital (other than any dividend declaied or made 1n accordance with the Articles
of Association of the Company),

[

5128  net enter into any tiansaction airangement or agteement with or for the benefit of
any director of the Company or any Subsidiary or any person connected with* any
such director within the meaning of Section 839 of the Income and Corponatmn
Tax Act 1988 (other than service agreements for directors) '

o " i

The Company shall not (to the extent permitted by law) either before or safier!dny

enforcement of the security hereby cteated, do or permit any action (including wnhout

limstation, the 1ssue of further shares or loan capital, the alteration of any 1ights attaqhmg o

any shares or loan capital or the grant of any option or similar agreement to subsciibe shares

or loan capital ot any change in group structure} which would be hkely matenally to
piejudice the value of the secunity hereby cieated or the ability of IPFL or any Recetve:'to
realise the same

LS

The Company shall on demand indemnify and keep IPFL indemmnified on a full mdefanny

basis 1n 1espect of ali actions, proceedings, demands, costs and expenses occasioned By dny

bieach of any of 1ts covenants or other obligations under this Deed together with mt’éi}:sj‘é“n

e
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any such sum which 15 not paid on demand at the rate of 3 per cent above the base rate from
time to time of Barclays Bank ple from the date of payment by IPFL unul repayment
whether before or after judgment and any costs, damages, expenses and other 1iabﬂmes
incurred or sustained by IPFL by reason of any such breach shall be charged on the Secuniy
Assets o

» ; )

The Secured Liabilities shall be deemed for the purposes of all powers implied by statiite d
have become due and payable within the meaming of Section 101 of the LPA immediatély
on the execution of this Deed and Section 103 of the LPA (restricung the power of sale)
(provided that IPFL shall not exercise the power of sale until payment of all or any part of
the Secured Liabihities has been demanded pursuant to the terms of this Deed) Section’ 109
of the LPA (restricting the power to appomnt a receiver) and Section 93 of 11_1‘ LLPA
(restricting the nght of consolidation) shall not apply to this Deed Ve
PR I‘! Ll

When Security Becomes Enforceable s thal bl
* ﬁ‘ldn

PR g r Ty

The security constituted heieby shall become immediately enforceable upon any of the
Secured Liabihities not being paid 1in full when due o1 upon the occurrence of a Default
(whilst the same 15 conumuing uncoitected) and the power of sale and othet poweps
conferred by Section [0l of the Law of Property Act, 1925 as varied o1 amended, bqr Mhis
Deed shall be immediately exercisable upon and at any time thereafiet R ,J

After the security consututed heieby has become enforceable, IPFL may n 1ts absolu;t;
discretion enforce all or any part of such security 1n such manner as 1t sees fit e | By

Enforcement of security T

[V [

At any time after the secuuity constituted by this Deed has become enforceable, Tor lhhe
Company so requests i writing at any time, IPFL may without further nonce‘}‘tfq me
Commpany appoint by writing under hand of a duly authonsed officer or under seaf ‘anx one
or mote persons qualified 10 act as a Receiver, under the Insolvency Act 1986 either smgly‘
jontly, severally or jointly and seveially to be a Recewver of all or any part of the Scéun{y
Assets and erther at the tme of appomtment or at any time thereafter may fix his "ortheir
remmuneration and except as otherwise 1equired by stalute may remove any such RBCEIVBI
and appoint anothet or othets m hus o1 theu place

r (Y "

Any Recetver whether appointed solely or jointly may exetcise all the powers conferred ‘on
mortgagees by the LPA (as vaited o1 extended by this Deed) all the powers conferred on the
holder of a qualifying floating chaige (as defined in the Insolvency Act 1986) by the
Insolvency Act 1986 and all or any of the powers confersed by this Deed and 1n addition

N
shall have powet to do the following e
Fy o

721 enter upon, take possession of, collect and get 1n the Security Assets in l'éspéci'.zp‘f
which he may be appointed o1 any part of them and to collect and get 1n all 1ents
and other income whether accrued before o after the date of has appointment an&{
for those purposes to make such demands and take such proceedings as ray “seeim

expedient and to take possession of the Security Assets, e

T .

722 comply with and peiform all or any of the acts, matters, omissions o thmgs
covenanted to be done o1 omitted by the Company under this Deed, e st

vt f 10

723 carry on, manage, develop, reconstruct, amalgamate or diversify the business' o

the Company or any part thereof m such manner as he shall in his discretion’ thiink

u," r,.v‘- h
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fit (including without prejudice to the generality of the foregoing to purchase
supplies and materials), * ‘3

v, owol
scll by public auction or private contract or let all o1 any part of the Secunty
Assets and to let on hire, lease suriender and accept surrenders of leases and
tenancies, grant rights, licences, options or easements or exchange all or any ‘part
of, and otherwise deal with or dispose of and exercise all rights, poweré ‘and
discietions incidental to the ownership of, any of the Security Assets in the' name
of and on behalf of the Company or otherwise or concw n doing any, of thc
foregoing n such manner and generally on such terms and conditions and fqr ‘such
consideration (whether n cash debentures or other obligations, sharés, étocks
securities or other valuable consideration and whether payable by a lump sum o1
by instalments) as he may think fit and carry out any such sale by conveying by
deed o1 transferring 1n the name and on behalf of the Company or otherwise, ard
so that plant machinery and cthet fixtures and fittings may be severed and sold
scparately from the piemises containing them, and the Receiver may apportion any
rent and the petformance of any obligations, Ty

.o
repair, decorate, furnish, mamtain, alter, tmprove, renew or add to the Sécu: 1ty
Assets or any part of them as he shall think fit and effect, maintain, renew ot
increase indemnity insurance and other insurances and obtain bonds, ! Sitnne

iy \’l Ulp
appoint o1 dismiss manageis, agents, officers, employees, seivants, bmldels or
workmen and employ professional advisers and others at such salaries or foratich
remuneration as he may think fit, LU L
u"‘.’l"z_" El‘,_'
perform, 1epudiate, tescind, vaty or enter 1nto any arrangement or complomlsE‘ar{)J
contracts or agieements which he may consider expedient, L
R b s!n
settle, arrange, compronuse and submit to arbitration any accounts, clalms
questions or disputes whatsocver which may arise in connection with the busmcss
of the Company or any of the Secuitty Assets or in any way relating to the sécu1 lt}’
constituted by this Deed and bring, prosecute, defend, enforce, comprbh‘hs&
submit to and discontinue any actions, swuits, arbitrations or proceedmgs
whatsoever whether civil o1 ¢rimnal, 'J
NU(‘ "l\‘ ‘i
entel into complete disclaim abandon o distegard detetmine or rectify allf'or*?any
of the outstanding contiacts or ariangements of the Company and allow'time 'for
payment of any debts either with or without security, ARt

PR

. -

make calls upen the shateholders of the Company in respect of any capital of thé

Company which may be uncalled, Ars
s

use the name of the Company n the exercise of all or any of the powers confer'red

by this Deed, ot

1re g ‘|~.(:"

cxcrcise ot permit the Company or any nominee of the Company to exercise any

powers o1 nghts incidental to the ownership of the Secunty Assets on such terms

and conditions as he may think fit, ' ’}:‘ s

1:':' iy qt»

form a Subsidiary of the Company and transfer lease or licence tos. anyﬁsuch

Subsidiaty or any other peison all ot any part of the Security Assets on such lerms
and conditions as he may think fit, -ow T
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1
7214 10 the exercise of any of the powers authorities and discretions conferred on him 1n
thns Deed or for any other purpose to raise and borrow money either unseciited or
secured and either i prority to, pari passu with or subsequent to the s‘ccuniy
constituted by this Deed and generally on such terms and conditions as’ ‘he may

think fit, .
g At rm}'
7215  give valid receipts for all monies and execute all discharges assurances andthings
which may be proper o1 desnable for 1cahsing the Security Assets or any part of

them, and

7216 execute and do all such other acts things and deeds as he may consider necessary
or desirable for realising or preseiving the Secunity Assets or any part of them or
incidental or conducive to any of the matters, powers or authoriiies confeiied on a
Receiver under or by virtue of this Deed or otherwise and exercise in relaimn to
the Security Assets o1 any part of them all such powers, authorities and- thihgs s
he would be capable of exercising (f he were the absolute beneficial -owne"of
theln RIS AP

Any Receiver appointed under this Deed whether acting solely ot jointly shall be deemmed to
be the agent of the Company and to be 1n the same position as a reccrver appomtedﬁiﬁd@\%hé
LLPA and the Company shall be solely responsible for his acts, omissions, defaults, losses’
and misconduct and for his remuneration and IPFL shall not be in any way hable or
responsible either to the Company o1 to any other person whatsoever for any of them

If more than one Receiver 13 appomted each of themn shall be entitled to exercisg
individually all of the powers given to a Recetver under this Deed 1n relation to any of the
Security Assets in respect of which he has been appointed uniess IPFL shall state oth8rwise
in the document appointing him oo

vl S
) 3

Protection of third parties A

l <] I
No purchaser, mortgagee or person dealing with the Receiver or IPFL shall be conwﬁig }t‘oj

enquire whether any power exeicised or purporied to be exercised hereunder has become
exercisable or as to the propriety or regulanty of the cxercise of any power hcreunder or
whether any money remains due on the security of this Deed, or as to the necess;ty or
expediency of the stipulations and conditions subject to which any sale shall have been
made, or to see to the application of any money paid to, borrowed or raised by the Receiver
ot IPFL, or any attoiney, or agent, and, in the absence of bad faith on the pait of such thngd
party, such dealing shall be deemed, so far as regards his safety and protection, to be w1thm
the powers heteby confeired and the remedy of the Company 1n respect of any imptgpriety
or irregulat ity whatsoever in the exercise of such powers shall be in damages .ot
P Vi
Upon any dealing undet any of the provisions of this Deed, the receipt of the Receiver o
IPFL for the purchase money of the Seculity Assets sold and for any other moneys, paid to
them or hin shall effectually discharge the purchaser or person paying the same . i b

1.4.‘

Proceeds of realisation .-

IPFL or a Receiver shall hold the moneys ansing fiom any exetcise of their powers under
this Deed upon trust (subject to any prior or par passu ranking claim thereon) to apply th
same for the following puiposes to the following order of priority but without pig uduie (g

the right of IPFL to recover the shortfall fiom the Company - e _‘y

3 oehvep Ul
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911, in payment or satisfaction of the costs, expenses and habihities incurred n or, ngut

the execution of such powers or othetwise n relation to this Deed, including the
remuneration of the Recciver, .

912 i 01 towaids payment Lo IPFL of the entirety of the Debt and all amounts due but
unpaid pursuant to this Deed, and then .

[l
- ~

913 in the payment of any swiplus of such moneys to the Company or other person or
persons for the time being entitled thereto 1n priority to the Company o
\ ’
The Receiver shall give not less than 7 days’ notice of the day, place and time for any
payment to [PFL under this Clause and after the day so fixed IPFL shall be eniitled to
interest on the balance only (1f any) of the principal moneys due on the Loan after deducting
the amount (1if any) of such principal moneys paid on the day so fixed Aarabp
boomngid
IPFL of any Recetver may ciedit any monies to a suspense account for so long and n such
mannet as IPFL or any Receiver may ftom time to time determine and the Receiver may
retain the same fo1 such period as the Recerver and IPFL consider expedient e b

" ‘l.
Entry into Possession
w e o

If IPFL o1 any Receiver shall enter into possession of the Security Asscts or any pa.rl.' of
them they or he may from time to time and at any time go out of such possession hlﬁl{‘]e\g‘
IPFL no1 any Rceerver shall 1n any circumstances be hable to account to the Co[l?l?ﬁi‘}{;fﬂf
anything except 1ts or hus actual 1eceipts o1 be liable to the Company for any loss or damagg
anising from any iealisation of the Secunity Assets or any part of them or from any agt
default o1 omission n relation to the Secunity Assets or any patt of them

.
e e
“iiin

At any time after a Default o1 1f tequested by the Company IPFL may without furthe: nc')uéie
and without fiist appointing a Receiver exeicise all or any of the powers confernied on
mortgagees by the LPA as varied or extended by this Deed and all the powers authorities
and discietions conferred expiessly o1 by implication on any Receiver in this Deed ot
conferred by statute o1 common law .
Discharge of Security S AU

"y, yfj'lf i
.

[SEED
The security constituted by this Deed shall be continuing and shall not be con:*igi;[?:@d:;%
satisfied or discharged by any intermediate payment or settlement of the whole o, auny\’;ﬁzﬁﬁ
of the Secured Liabihtics and shall be binding until all the Secured Liabihities have ‘bé‘g-:h

discharged in full to the satisfaction of IPFL b

Further assurance; power of attorney

[ R
The Company shall from time to time and at all times execute and do all such assutances,
consents, acts and things as [PFL or the Receiver may require for petfecting the sccurity
intended to be created by this Deed and (after the security constituted by this Deed has
become enforceable) for facilitating or effecting any dealings by IPFL or the Receiver undet
this Deed facilitating the reahsation of the Secutities and for exercising all the powers,
autheities and discretions conferred on [PFL or the Receiver by this Deed S "
Ple wiye
The Company hereby irrevocably and by way of secunty appoints any Recewe’rhtp‘::‘bg‘ its
attorney and 1n 1ts name and on its behalf to execute and do all assurances, acts and thiigs
which 1t ought to cxecute and do under the terms of this Deed and generally to use its name

n the execution of all o1 any of the powers conferred by this Deed on the Receuver or 1PFL *
(AT}
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Costs

The Company shall on demand and on a full indemnity basis pay to IPFL the amount ol all
costs and expenses (including legal and out-of-pocket expenses and any Value Added Tax
on such costs and expenses) which IPFL incurs in connection with

Wy,

w prewen,

1311  any actual or proposed amendment of or waiver or consent under or 1n co.r}nection
with this Deed, be e

TR
AL

1312 any discharge or release of this Deed, W s

1313 the presetvation o exercise (or attempted preservation or exercise) of any ;fghts
under or in connection with and the enforcement (or attempted enforcement) of
this Deed, .

together with, m the case of clause 13 1 3 only, interest thereon at the rate of thiee pemccri't

over the base rate from time to time of Barclays Bank plc from the earliel of the daté of

demand and the date of payment by IPFL until the date of payment by the Company whethet

before or after judgment P

1 W s

e

Indemnity .

.
K

.

R

IPFL and every Recerver, attorney, manager, agent or other person appointed by IPFL, unde
this Deed and theu respective employees shall be entitled to be wmdemnified on a fyll
indemmnity basis out of the Secutity Assets m 1espect of all habilities and expenses mctirréd
or suffered by any of them in o1 directly o1 indirectly as a result of the valid exercise of any
of the powers authorities or discretions vested 1n them under this Deed and against all
actions proceedings losses costs claims and demands suffered or incurred by IPFL in respect
of any matter or thing done or omutted in any way relating to the Securily Assets angd | PFQ
and any such Receiver may retain and pay all sums 1n respect of the same out of any !’T.i@rl{e@
received under the powers conferred by this Deed

”
vy

B i

Set off

IPFL may without notice to the Company set off or transfer any sums owing 19"513::;:
Company 1n o1 towards the satisfaction of any of the Secured Liabilities in so far 83 |

same have fallen due and are not satisfied, and may do so notwithstanding that suct
latnlities may not be expressed m the same currency, and for the purpose of exereising: Q“J
rights under this Clause or nghts under geneial law IPFL are authorised to effect .any

necessary converstons at the 1ate of exchange of Barclays Bank plc then prevailing

‘,u(r i]['
R
R

t o il'm .ﬂ‘p"‘.‘

Notices

Any notices 1equucd to be given under the provisions of thus Deed shall be 1n wiiting and in
Enghish and shall be deemed to have been duly served 1f hand delivered or sent by email or
facsimile or other print-out communication mechanisms o1, within the United Kingdom, by
prepaid spectal or fiist-class post, o1, outside the United Kingdom, by prepaid i"Eﬁf}}q‘i,Op?é
courter, correctly addressed to the 1elevant party's address as specified m this Dﬁ:q'd Q‘Lit,?
such other address as either patty may heteafter designate from time to time 1n accorréaﬁ‘(:s
with this clause together with a copy in the case of the Chargor to L.ee & Thompson LLP, %
Gee's Court, London WIU 1JD  (Attention Nicki  Parfitt, :“‘ ?ﬂ.
nickiparfitt@leeandthompson com) and a copy in the case of the Chargee to 15 Golden
Squaie, London WIF 9JG (Attention Legal and Business Affaus, fax +44 207 319 4076);
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and any notice so given shall be deemed to have been served (unless actually recelved at an
earlier ttime in which case the ime of service shall be the time of such actual receipt) -~

[ el ?

1611 if hand delivered, at the time of delivery,

L TR

s
1612 1f sent by electronic mail, on the next following Business Day 1n the case of gmails

sent during business hours 1n London or forty eight (48) hours in respect of' em.alls
sent outside of business hours in London, provided that in the event that any emaﬂ
produces an automated response reporting a failure to deliver, detayed delwery o
the intended recipient, such email shall be deemed not to have been delivered, and

[
1613  1f sent by facsimile o1 other punt-out communication mechanisms, at completion
of transmussion 1f during bustness hours at its destination, or at the opening of
business on the next business day if not during business hours (and for - this
purpose "business hours” means between 09 00 and 17 30 and "busmess day"
means Monday to Fuday, excluding bank or other public holidays in the country
of the addressee) but subject to proof by the sender that 1t holds an answerback o
automatic printout confiiming successful transmission 1n readable form and in the
case of facsimtle and other print-out commumecation mechanisms, to proof by the
sender that it holds a transmission report indicating uninterrupted transniibstoh 4o
the addressee, and T
a1}
1614  if sent by prepaid post as aforesaid, forty-eight (48) hours after posting (exclusive
of the hours of Sunday}, if posted to an address within the country of posting, and
three (3) days afler posting if posted to an addiess outside the country of posting *
. =t
Miscellaneous Lo i
e o B

JU LA
No delay or emussion on the part of IPFL in exercising any right or remedy underj{hks‘ I‘q‘(l:éd

shall impan that right or iemedy or opetate as or be taken to be a waiver of 1t nor slxa}li 0y
single partial or defective exercise of any such right or remedy preclude any other | 9{} N{tlﬂ?;
exercise under this Deed of that or any other night or remedy T T

th
IPFL’s nights under this Deed ate cumulative and not exclusive of any 1ights provided by
law and may be exeicised fiom time to time and as often as IPFL. deem expedient s
Any waiver by IPFL of any terms of this Deed or any consent or approval given by, IPFL
under 1t shall only be effective 1f given in wniting and then only for the purpose and upon ‘the.
terms and conditions 1f any on which rt 15 given

L. ! ||‘l

The security constituted by this Deed shall be in addition to and shall not he prejudiced
determined or affected by nor opeaiate so as in any way to determine prc_wd:cmaffeot or
merge 1n any Encumbrance which IPFL may now or at any time i the future hold for.or in
respect of the Secured Liabilities or any of them and shall not be prejudiced by:tlm‘é or
indulgence granted to any peison ot any abstention by IPFL in perfecting or enforcing any,
remedies, securities, guarantees or rights it may now or in the future have from or against
the Company o1 any other peison o1 any waivel, release, variation, act, omissio,
forbearance, unenforceability, indulgence or invalidity of any such remedy, secunty
guarantee or 11ght B

! .
Any certificate o1 determination of IPFL as to any matter provided for in this Deed sh'all] i
the absence of marnifest error be conclusive and binding on the Company . -

This Deed 1s and will iemain the property of IPFL and its successors n title and as'mghe;c's o
;I‘Y-.h:’v LR
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IN WITNESS whereof the Compantes have executed these presents as a deed the day and ye'ér' fust
above written s

. LO-!
. * ‘

i ‘:flf}ﬁl?_ ™

S ar L

Chwre

v D ey !

This Deed 1s governed by and shall be construed in accordance with English law " 7'+ 1

PRAR Y

The Company and IPFL nrevocably agree for the exclusive benefit of the other that the

courts of England shall have jurisdiction to hear and determine any swt, action+ ot

proceeding and to settle any dispute which may arise out of or in connection with this Deed
and for such purposes irrevocably submuits to the jurisdiction of such courts v

Yongoep

This Deed may be executed in any numbe: of counterparts and each such counterpatt shall

together constitute one and the same Deed .
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EXECUTION PAGE OF THE DEBENTURE

Executed and delivered as a DEED by
Ingenious Project Finance Limited
acting by 1ts director or duly appointed Attormey

In the presence of
Witness signature W}‘ { u
Witness Name- lvt%sa/“\. -
Witness Address l : .66‘0"‘”‘ &EM”(’

O WIF Vo
Witness Occupation SJ\’CO‘LW

Executed and delivered as a DEED by
Altitude Film Entertainment Limited
acting by 1ts director

In the presence of,

Witness signature
Witness Name.
Witness Address

Witness Occupation

Executed and delivered as a DEED by
Altitude Film Sales Limited
acting by 1ts director

In the presence of*

Witness signature .
Witness Name., ..., ... .
Witness Address

Witness Occupation

e Nt N’

e g




EXECUTION PAGE OF THE DEBENTURE

Executed and delivered as a DEED by )
Ingenious Project Finance Limited )
acting by 1its duectar or duly appolnted Attoiney )

In the presence of

Witness signature . .
Witness Name

Witness Address .....

Witness Occupation

o

Executed and deliveted as a DEED by )
Altitude Film Entertainment Limited }
acting by 1ts director )
In the presence of
M~
Witness signatuie . \)"b“ . e
Witness Name MrCA e Bilcva
H
Witness Address 1725 Lamoce g Awg
LinbDero WO gS
[
M -~
Witness Occupation  $ACES /AR ACEN,
Executed and delivered as a DEED by )
Altitude Film Sales Limited )
acting by 1ts directot }

In the presence of
i

\.}‘\- SL\/ (r\..'—f—"

Witness signatuie

Witness Name Vi, Rdc o
Witness Address V7714 10 Doc P AVE
Lo by o il AR

(S

Witness Occupation  SALTs s A AGEL




