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In accordance with
Sections 8594 and M RO 1
859 of the Companies -
Act 2006 : >
; Particulars of a charge m
Companies House
A fee 1s payable with this form You can use the Web et Hoee ol s
Please see ‘How to pay’ on the Please go to www com
last page
J What this form 1s for X What this form s NO
You may use this form to register You may not use this foi
a charge created or ewidenced by register a charge where
an Iinstrument instrument Use form M 02,04,201 4 #174
COMPANIES HOUSE —
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creatian of the charge If
delivered outstde of the 21 days t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery
You ust enclose a certfied copy of the instrument with this form This will be
/scanned and placed an the public record ]
Company details W’— " oheal e
Company number +Filling in this form

oo To [ o5 5 [+

Company name n full | FM3 2013 LIMITED

|

Please complete in typescript of int
bold black capitals

All fields are mandatory unless
spacified or indicated by *

Charge creation date

Charge creationdate |2 |5 D |3 |2 o |1 |4 /

Names of persons, security agents or trustees entitled to the charge

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

Name ingenious Entertainment VCT 1 Plc

Name Ingenious Entertainment VCT 2 Plc . /
Name

Name

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

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

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered {or required to be registered) in the UK which1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate 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 wilt rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
[ Neo

04/13 Version 1 0
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Particulars of a charge

Trustee statement ©

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

]

© This statement may be filed after
the registratien of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

T e

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

04/13 Verston 10
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Particulars of a charge

B Presenter information

mmportant 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 certificate
to the company's Registered Office address

Contact name

Legal & Business Affarrs

name
Ingenious Media

15 Golden Square

Post town

London

Launty/Region

W[ [F [ el

[ Country UK

'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 incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,567&8

You have given a description in Section 4, «f

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the orniginal instrument, 1t must

be a cerufied copy

ooo o o o O

Please note that all Information on this form will
appear on the public 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

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes 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 Northern ireland
The Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2Z 8BG

DX 481 NR Belfast 1

murther information

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

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

This forr has been provided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8819694
Charge code: 0881 9694 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th March 2014 and created by FM3 2013 LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd
Apnl 2014.

Given at Companies House, Cardiff on 8th April 2014
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CFRIIFIFD TO BEATRUE COPY OF THE

AL
DATED 25 Masdh 20)4 LB %

INGE SN OTS WEDIA INVESIMENTS LIMITED
15 GOLDEN SQOUARE
LONDON

4‘7 ‘TIIZIG 120 {4

DATE

(1) INGENIOUS ENTERTAINMENT VCT 1 PLC

(2) INGENIOUS ENTERTAINMENT VCT 2 PLC

and

(3) FM3 2013 LIMITED

DEED OF CHARGE




THIS DEED 1s made on 25 March 2014

BETWEEN

(1) FM3 2013 LIMITED (company number 08819694) whose registered office address
15 at 39A Welbeck Street, London W1G 8DH (the Chargor),

2) INGENIOUS ENTERTAINMENT VCT 1 PLC (company number 639501 1) whose
registered office 1s situated at 15 Golden Square, London W1F 9JG (IEV1), and

) INGENIOUS ENTERTAINMENT VCT 2 PLC (company number 6395025) whose

registered office 15 situated at 15 Golden Square, London WIF 981G (JEV2 and,
together with [EV1, the Chargee)

IT 1S AGREED as foliows

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed, unless the context requires otherwise

Bank Accounts means any bank accounts opened and maintained by the Chargor
including the accounts with the following details

Designated Account means the following bank account of the Chargor -

Bank Barclays Bank

Account Name FM3 2013 Limited Designated Account
Account Numbei 63148718

Sort Code 20-78-98

Investment Account means the fellowing bank account of the Chargor -

Bank Barclays Bank

Account Name FM3 2013 Limited Investment Account
Account Number 13618315

Sort Code 20-78-98

Promotion Account means the following bank account of the Chargor -
Bank Barciays Bank

Account Name FM3 2013 Lim:ted Promotion Account
Account Number 93099113

Sort Code 20-78-98

Business Day means a day (other than a Saturday. Sunday or public holiday) on
which banks are open for general business tn London,

Charged Assets means the assets charged or assigned by way of secunty pursuant to
Clauses 3 (Fixed Charge), 4 (Assignment) and/or 5 (Fleanng Charge) of this Deed,

Collateral Instruments means nstruments, guarantees, indemmties and other
assurances against financial loss and any other documents which contamn or evidence
an obligation to pay or discharge any habilities of any person,

Demand Date means the date on which the Chargee makes a demand on the Chargor
for the payment or discharge of all or any part of the obligations of the Chargor to the
Chargee under clause 4 1 or 3 1 of the First Loan Note Instruments,
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Enforcement Date means the earlier of (a) the date falling five days after the
Demand Date and (b) the occurrence of any Insolvency Event,

Event of Default has the meaning grven to it in the First Loan Note Instruments,

First Loan Note Instruments means the loan note tnstruments between the Chargor
and each of IEV| and IEV2 daied of even date herewith,

Insolvency Event means the occurrence of any Event of Default (as defined 1n the
First Loan Note Instruments) under any of clauses 5 1(a) to (e) of the First Loan Note
Instrurnents, 1n relation to the Chargor, the passing of any resolution for a creditors’
voluntary hiquidation of the Chargor, the appointment of any receiver over the assets
of the Chargor, the proposal of any voluntary arrangement by the Chargor. or the
filing of any petition for an admimistration order or the making of an order for the
winding up of the Chargor,

Investment Agreement means the lnvestment Agreement between, mter aha,
Chargor and the Chargee dated on or around the date hereof,

Party means a party to thus Deed and includes 1ts successors in title, permitted assigns
and permuited transferees. whether immediate or dentvative,

Plant and Machinery means any plant, machinery, computers, office equipment or
vehicles,

Reservations means the principle that equitable remedics are remedies that may be
granted or refused at the discretion of the court, the imitation of enforcement by laws
relating to bankruptcy, msolvency, liquidation, ieorgamsation, court schemes,
moratoria, administration and other laws generally affecting the nghts of creditors and
the time barring of claims under applicable hmitation laws.

Secured Liabilities means obligations of the Chargor to make any pavment to the
Chargee under the First Loan Note Instruments mcluding all reasonable legal and
other reasonable costs, charges and expenses which the Chargee incurs  enforcing
this secunty,

Security means any wortgage, charge, pledge, lien, encwnbrance, assignment,
hypothecation, right of set off or any other agreement or arrangement having the
effect of creating a secunty interest and

Security Period means the period from the date of this Deed until the Chargee
confirms in wriing to the Chargor that all Secured Liabilities have been
uncondrionatly and irrevocably paid and discharged 1n full, such confirmation not to
be unreasonably withheld upon request from the Chargor

Any capitahised term not otherwise defined heremn shall have the meaning given to 1t
n the Investment Agreement

Construction
{a} Any reference in this Deed to
() this Deed the First Loan Note Instruments the Investment

Agreement or any other agreement or mstrument 15 a reference to thus
Deed, the First Loan Note Instruments, the Investment Agreement or
such other agreement or nstrument as amended, novated, replaced,
restated, supplemented or varied from time to time, and
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(b}
(©

(d)

(®

(0

(g)

(h)

(n) a provision of law 1s a reference to that provision as amended or re-
enacted

Clause headings are for ease of reference only

A reference m this Deed to any person includes that person’s successors and
(1n the case of the Chargee only} its permitted assignees and transferees

This Deed 1s intended o take effect as a deed notwithstanding that a Party
may have executed 1t under hand only

The provistons of clauses 15 to 110 of the Investment Agreement
(Construction) shall apply to this Deed as though they were set out in full n
this Deed but with each reference to “this Agreement™ being replaced with a
reference to ‘this Deed”

In the event of any conflict between the terms of the Furst Loan Note
Instruments and the terms of this Deed, the terms of the Furst Loan Note
Instruments shall prevail

Any grant of rights for full title guarantee shall be deemed to contatn all of the
covenants and warranties implied 1a respect of any conveyance with full utle
guarantee pursuant to section 1(2) of the Law ot Property {(Miscellaneous
Provisions) Act 1994

References to any English legal or accounting term for any action, remedy,
method of judicial proceeding. insolvency proceeding, event of incapacity,
legal or accounting document, legal or accounting status, court, governmental
or administrative authonity or agency, accountng body, official or any legal
or accounting concept practice or principle or thung shall m respect of any
junisdiction other than England be deemed to include what most approximates
1 that junisdiction to the Enghsh legal or accounting term concemed

COVENANT TO PAY

The Chaigor covenants with the Chaigee to pay and discharge all Secured Liabihties
at the time or imes when the same are expressed to be payable

FIXED CHARGE

The Chargor charges to the Chargee as a continuing secunity for the payment and
discharge of the Secured Liabilities all assets of the Chargor, both present and future,
by way of first fixed charge including, but not limited to. the foilowing

(a)

(b)

©)
(d)

(e)
(5

the Bank Accounts and any other bank account opened by the Chargor and
held 1n 1ts name, and all of 1ts rights 1n respect of any amounts standing 10 the
credit of the Bank Accounts or any such other account from tune to ame,

each asset referred to in Clause 4 1, to the extent not effectively assigned
thereunder and subject to Clause 5 2,

all of 1ts book and other debts,

all Plant and Machinery owned by 1t and us interest 1 any Plant and
Machmery 1n 1ts possession,

all its nghts 1n respect of any Intellectual Property Rights,

all proceeds denving from the Chargor’s interest 1n the Relevant Agreements

-3
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33

41

53

3] ali other moneys due and owing to it

(h) any and all other assets of the Company whether owned at the date of this
Charge or m ihe future,

(1) the benefit of all nghts secunty and guarantees of any nawre enjoyed or held
by 1t tn relation to any nem under paragraph 3 1(a) or 3 1(g) above,

()] all of 1ts nghts 1n respect of each Insurance Policy,

(k) the benefit of any authonsation (statutory or otherwise) held in connection
with the use of any asset required for promotion of the Business, and the nght
to recerve and recover any compensation payable to 1t m respect thereof, and

() the proceeds of any of the foregoing

Notwithstanding Clause 3 1(2), unless and until an Event of Default occurs the
Chargor may draw from the Promotion Account from time to tune any and all moneys
required to satisfy the costs of promotion of the Business but solely in accordance
with the Investment Agreement and the First Loan Note Instruments

Notwithstanding Clause 3 1, the Chargee hereby acknowledges that the Chargor may
deal with the above assets 1 order to satisfy its obhgations (whether to the Chargee or
any third party) but solely 1n accordance with the Investment Agreement and the Furst
Loan Note Instruments

ASSIGNMENT

The Chaigor hereby assigns to the Chargee absolutely subject to the reassignment on
redemption under Clause 13 (Refease of securniny), all of is rights, both present and
future under the Relevant Agreements

To the extent that any right referred to 1n Clause 4 1 1s not capable of assigniment then,
notwithstanding that Clause 4 1 purports to effect the assignment of that right, 1t shali
instead operate as an assignment of any damages compensation, remuneration, profit,
rent or income that the Chargor may derive from that night or be awarded or entitled
to 1n respect of that right

FLOATING CHARGE

The Chargor charges by way of first floating charge all of tite assets expressed to be
subyect to the security set out n Clauses 3 (Fised Charge) and/or 4 (Assignmment) to
the extent not effectively charged or assigned thereunder

Except as provided below, the Chargee may by notice to the Chargor conver the
floatmng charge created by the Chargor under this Deed nto a fixed charge as regards
any of the Chargor’s assets specified 1n that notice if

(a) an Event of Default 5s outstanding, or

(b) the Chargee reasonably considers those assets to be 1 danger of being seized
or sold under any form of distress, attachment, execution or other legal
process

If the Chargee gives a notice under Clause 5 2 1 relation to any asset of the Chargor,
that will not be construed as a waiver or abandonment of the Chargee s nghis (as
trustee for the Beneficiaries) to give any other notice 1n respect of any other asset of
the Chargor under this Deed or any other document

-4.
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71

72

73

74

The floating charge created under tus Deed will (in addition to the cwrcumstances
which the same will occur under the general law) automatically and immediately
(without notice) convert mto a fixed charge over those assets of the Chargor to which
the floating charge relates

(a) if an Insolvency Event occurs, or

(b) if the Chargor creates or attempts to create Security or any trust in favour of
another person over all or any part of the Charged Assets or disposes of or
attempts to dispose of all or any part of the Charged Assets, unless otherwise
agreed to by the Chargee

GENERAL
The security created by this Deed 1s given wath full utle guarantee

To the extent that the Charged Assets constitute * financial collateral” and this Deed
and the obligations of the Chargor hereunder constitute a ‘secunty financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No 2) Regulations 2003 (S1 2003 No 3226)), the Chargee
shall have the nght to appropriate all or any part of such financial collateral in or
towards the satisfaction of the Secured Liabilittes For this purpose, the value of such
financial collateral so appropriated shall be determuned by the Chargee having taken
into account advice obtained from an independent wvestment or accountancy firm of
national standing selected by 1t

REPRESENTATIONS

The Chargor makes the representations and warranties set out 1n this Clause 7 to the
Chargee

Status

(a) It 15 a corporation, duly incorporated and validly exising under the laws of
England and Wales

{b) It has the power to own 1its assets and carmy on its business as 1t 1s being
conducted

Binding obligations
The obhgations expressed to be assumed by it 1n this Deed constitute 1ts legal, vahd
and binding obhgations, enforceable (subject to the Reservations) in accordance with
their respective terms

Non-conflict with other obligations

The entry 1nto and performance by 1t of, and the transactions contemplated by, this
Deed do not and will not confhict with

(a) any law or regulation or judicial or official order applicable to 1,
(b) its constitutional documents. or
(<) any agreement or instrument binding upon 1t or any of 115 assets

Power and authority
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76

77

78

79

81

82

83

It has the power to enter 1nto, perform and dehver, and has taken all necessary action
to authorise 1ts entry into, performance and delivery of this Deed and the transactions
contemplated by this Deed.

Authorisations

All authonisations required or desirable to enable it lawfully to enter into, exercise its
rights and comply with its cbligations under this Deed have been obtained or effected
{as appropnate) and are 1 full force and effect

Acting as principal

It 1s acting in all matters relating to thus Deed as principal for 11s own account and not
as agent or lrustee or 11 any other capacity whatsoever on behalf of any third party

Charged Assets

{a) It has, and wall at all imes have, good title to, and 1s, and will at all times be,
the sole legal and beneficial owner of the Charged Assets free from any
Secunty other than the Security constituted or evidenced by this Deed

(b) There are no mones or habilities outstanding or payable in respect of the
Charged Assels other than as may arise pursuant to and m accordance with
the terms of the Invesiment Agreement and/or the First Loan Note
Instruments

(c) It has not scld, transferred or otherwise disposed of the benefit of, or agreed
to sell, transfer or otherwise dispose of the benefit of, 1ts (or any part of its)
rights, title and interest in and to the Charged Assets

Ranking and security

The Securnity conferred by this Deed constitutes first prionty Secunity of this type, and
on the assets, described 1n tlus Deed and 1s not lable to avoidance on hquidation or
administration

Repetition

The representations and warranties set out m thus Clause 7 shall be deemed to be made
by the Chargor, by reference lo the facts and circumstances then cxisting on each day
during the Secunty Perod

UNDERTAKINGS

Duration

The undertakings in this Clause 8 remam 1n force during the Security Perod
Deposit of documents

The Chargor shall, on the execution of this charge, deposit with the Chargee and the
Chargee shall, for the duration of this chaige be entitled to hold all deeds and
documents of utle relaung to the Charged Assets which are m the possession or
control of the Chargor (if these are not within the possession and/or control of the
Chargor, the Chargor undertakes to use reasonable endeavours to obtain possession of
all such deeds and documents of title)

Calls
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85

86

87

38

The Chargor will duly and promptly pay all calls, instalments or other moneys which
may from time to time become due in respect of any of the Charged Assets

Obligations

The Chargor shall comply with all conditions and obligations assumed by 1t m respect
of any of the Charged Assets

Registration of third party holders

The Chargor will not, without the prior wntten consent of the Chargee, permit any
person other than the Chargor or the Chargee {or uts nominee) to be registered as
holder of the Charged Assets or any part thereof

Negative pledge
The Chargor shall not, without the prior wnitten consent of the Chargee

(a) create or permit to subsist any Secunty over 1ts {or any part of its) nights, title
and interest 1n and to the Charged Assets other than pursuant to this Deed

(b} enter nto a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary, to sell, lease, transfer or otherwise

dispose of its (or any part of 11s) rights, title and interest 1n and to the Charged
Assets, or

(c) take or omut 10 take any action the taking or omussion of which would or
mught reasonably be expected to impaur the interest of the Chargee n the
Charged Assets

Variation of rights

The Chargor will not, without the prior wntten consent of the Chargee, watve or agree
to vary any of 1ts nghts relating to the Charged Assets or consent 10 the alteration of
any memorandum and articles of association of any company associated with the
Charged Assets or take any other action whereby the nights attachung to the Charged
Assets are altered

Power 10 remedy

(a) If the Chargor at any time defaults in complying with any of its matenat
obligations contaned m tlus Deed, the Chargee shall, without prejudice to any
other rights artsing as a consequence of such default. be entitled to make good
such default and the Chargor wrrevocably authorises the Chargee and its
employees and agents by way of secunty to do all such things necessary or
desirable 1n connection with the same

{b) Any moneys so expended reasonably by the Chargee and not already
reimbursed by the Chargor shall be added to the Secured Liabilities

FURTHER ASSURANCE

The Chargor shall, if and when required by the Chargee and at the cost of the
Chargee, execute such further Secunty and assurances in favour of the Chargee and
do all such acts and things as the Chargee shall from time to time reasonably reguire
over or 1 relation to all or any of the Charged Assets to secure the Secured Liabihties
or to perfect or protect the security mtended to be created by this Deed over the
Charged Assets or any part thereof o1 to facilitate the realisation of the same

-7-
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101

103

10 4

105

CERTAIN POWERS OF THE CHARGEE
Voting rights

(@) Upon and followwng the Enforcement Date, the Chargor shall use reasonable
endeavours to procure the exercise of any voting rights and any other powers
or rights which may be exercised by the Chaigor or its nominee n relatton to
the Charged Assets in accordance with any reasonable directions which the
Chargee may give

(b) Until such time, the voting nights and other powers and nghts in respect of the
Charged Assets may be exerased by the Chargor, or its nominee, provided
that they are exercised 1n a manner which 138 not prejudicial to the interests of
the Chargee

Dividends

Pnor to the Enforcement Date, the Chargor may retain any dividends or other mncome
paid or payable to 1t 1n respect of the Charged Assets Thereafter any such payments
recerved by the Chargor shall be held on trust (for which the perpetuity period shall be
80 years) for the Chargee, and shall prompily be applied accordmg to the order of
prionty set out in Clause 10 7 (Apphication of moneys)

Powers on enforcement

Al any ume on or after the Enforcement Date, or if requested by the Chargor, the
Chargee may, without further notice, exercise all the powers conferred upon the
Chargee by the Law of Property Act 1925. as vaned or extended by this Deed and
including without limitation, the power to sell or tealise the Charged Assets in any
manner which the Chargee may consider appropnate

Subsequent Security

(2) If the Chargee 1ecenes notice of any subsequent Secunty affecting the
Charged Assets or any part thereof, the Chargee may open a new account for
the Chargor

(b) If 1t does not open a new account then, unless the Chargee gmives express
wittten notice to the contiary to the Chargor, 1t shall nevertheless be treated as
if it had opened a new account at the time when 1t recenved such notice and as
from that ume all payments made by or on behalf of the Chargor to the
Chargee shall be credited or be treated as having been credited to the new
account and shall not operate to reduce the amount of the Secured Liabilitzes
at the time when 1t received such notice

Contingencies

(a) If the Chargee enforces the secunty constituted by this Deed at a tume when
no amount 1n respect of the Secured Liabiliies 1s due and pavable the
Chargee may pay the proceeds of any recoveries effected by 1t into a suspense
account

(b) The Chargee may (subject to the payment of any clanns having priotity to this
security} withdraw amounts standing to the credit of such account for
application as follows

() paymng all costs, charges and expenses jeasonably and properly
incurred and payments reasonably and properly made by the Chargee
in the course of such enforcement. and

-8-
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(1) payming amounts due and payable 1n respect of the Secured Liabilities
as and when the same become due and payable

Redemption of prior Security

At any time on or after the Enforcement Date. or if requested by the Chargor, the
Chargee may

{a) redeein any prior Security against any Charged Asset, and/o

(b) procure the transfer of that Security to itself, and/or

(c) settle and pass the accounts of the prior mortpagee, chargee or encumbrancer
and any accounts settled and passed will be conclusive and binding on the
Chargor

The Chargor shall pay on demand all principal moneys, nterest, costs, charges and

expenses reasonably and pioperly incurred it connection with redemption and/or
transter

Application of moneys

All moneys arising from the exercise of the powers of enforcement under this Deed

shall (except as may be otherwise required by applicable law) be held and applied 1n
the following order of priority

(a) m or towards the payment of all reasonably and properly incurred costs,
losses, liabiliies and expenses of and incidenial 10 the exercise by the
Chargee of any of its nghts under this Deed

{b) 11 or towaids the pavment or discharge of the Secured Liamlities, and
{c) atter all of the Secured Liabilities have been paid or discharged in full, 1n

payment of any surplus to the Chargor or any other person entitled to 1t

Power of sale and right of consolidation

The Secured Liabilities shall be deemed for the purposes of all powers imphed by
statute to have become due and payable within the meamng of section 101 of the Law
of Property Act 1923 immediately on the execution of this Deed and sections 93 and
103 of that Act shall not apply to the security constituted by this Deed

PROTECTION OF THIRD PARTIES
Deemed right to enforce

In favour of any purchaser (as defined in section 205 of the Law of Property Act
1925) or person dealing m good fanh. the Secured Liabilites shall be deemed to
become due, and all nghts of enforcement conferred upon the Chargee by the Law of
Property Act 1925, as vaned and extended by this Deed, shall be deemed to anse,
immediately after the execution of this Deed

No enquiry required
No purchaser or other person dealing with the Chargee shall be bound or concerned to
enquire whether any power exercised or purported to be exercised under this Deed has

become exercisable or whether any money is due on the security of this Deed or as to
the propriety or regulanity of any sale by, or other dealing with, the Chargee or be

_9.
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151

concerned with notice to the contrary  Any such sale or dealing shall be deemed to be
within the powers conferred by this Deed and to be vahd and effective accordingly

DELEGATION

The Chargee may delegate by power of attorney or in any other manner to any person
any right, power or discretion exercisable by 1t under tlus Deed Any such delegation
may be made upon the terms (including power to sub-delegate) and subject to any
regulations which the Chargee may thunk fit The Chargee wall not be 1in any way
hable or responsible to the Chargot for any loss or habiity ansing from any act,
default, ornission or misconduct on the part of any such delegate or sub-delegate

RELEASE OF SECURITY
Release of Charged Assets

When the Secunty Penod has ended. the Charged Assets shali be released from the
charge constituted by this Deed and reassigned to the Chargor and the Chargee shall
at the request and cost of the Chargor execute such deeds and do all such acts and
things as may be necessary to evidence the release and reassignment of the Charged
Assets from the charge constituted by this Deed

POWER OF ATTORNEY
Power of attorney

The Chargor, by way of secunity (and to secure propriclary mterests of any delegates)
irrevocably appoints the Chargee and 1its respechve delegates severally to be 1its
attorncy in 1ts name and on tis behalf

(a) to execute and complete any docuwnents or mstruments which the Chargee or
such Receiver may requue for perfecting the title of the Chargee to the
Charged Assets or for vesting the same in the Chargee 1ts nomimee ot any
purchaser,

(b) to sign, execute, seal and deliver, and otherwise perfect, any further Security
or document referred 10 1 Clause 9 (Further assurance), and

() otherwise generally to sign seal, execute and deliver all deeds, agreements
and other documents and to do all acts and things which may be required fot
the full exercise of all or any of the powers conferred on the Chargee under
this Deed or which may reasonably be deemed expedient by the Chargee 1n
connection with any disposition, realisation or getting in of the Charged
Assets or any part thereof or in connection with any other exeraise of any
power under this Deed provided that, before the Enforcement Date, (1) any
such deeds, agreements or other documents shall first be provided to the
Chargor for its comment and (u) the Chargor shall otherwise be notified of
the proposed actions which the Chargee intends to take

Ratification

The Chargor ratifies and confirms and agrees to raufy and confirm all proper acts and
things which any attorney pursuant to Clause 14 1 (Power of attorney) shall do, or
purport to do, in the exercise of lus powers under Clause 14 1 (Power of attorney)

MISCELLANEOUS AND THIRD PARTY SECURITY

Continmng security
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This Deed and the obligations of the Chargor undex this Deed shall

{a) secure the ulumate balance from tme to ume of the Secured Liabuities and
shall be a continuing security notwithstanding any settlement of account or
other matter whatsoever,

(h) be 1n addition to, and not prejudice or affect, any present or future Collateral
Instrument, Secunty, right or remedy held by or available to the Chargee, and

(c) not merge with, or be 1n any way prejudiced or affected by the existence of,
any such Collateral Instrument, Securnity, nght or remedy

Waiver of defences

The security effected by this Deed and the obligations of the Chargor under this Deed
shall not be affected by any act omussion or circumstances which, but for this
provision, might operate to release or otherwise exonerate the Chargor from its
obligations under this Deed or atfect such obligations

Immediate recourse

The Chargor wanes any right it may have of first requining the Chargee {(or any
trustee or agent on its behalf) to procead against or enforce any other nghts or security

or ctaim payment from the Chargor or any other person before enforcing its rights
under this Deed

Settlements conditional

Any settlement or discharge between the Chargee and the Chargor shall be
conditienal upon no secunty of, or disposition or payment to. the Chargee (whether by
the Chargor or otherwise) being avoided or reduced or required to be paid away or
refunded by virtue of any requirement or enactment (in each case whether or not
having the force of law and whether relating to bankruptcy, solvency, liquidation,
administration or otherwise) at any time 1n force or by virtue of any obligation to give
effect to any preference or priority and the Chargee shall be entitled to enforce this
Deed as 1f such settlement on discharge had not occurred

No responsibility for loss

The Chargee shall not be responsible for any loss occasioned by the tnning of the
exercise of s powers under thus Deed

No liability as mortgagee 1n possession

The Chargee shall not be hable to account as mortgagee 1n possession 1n respect of all
or any of the Charged Assets or be hiable tor any loss upon reahisation or for any
negiect or default of any natine whatsoever for which a mortgagee In possession may
be hable as such

CHANGES TO THE PARTIES

The Chargor may not assign any of its rights or transfer any of its nghts or obhgations
under this Deed without the written consent of the Chargee (such consent not to be
unreasonably withheld or delayed).

PARTIAL INVALIDITY

If, at any time, any provision of this Deed 1s or becomes illegal, invalid or
unenforceable 1n any respect under any law of any jurisdiction, neither the legality,
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validity or enforceability of the remaiming provisions nor the legality, vahdity or
enforceability of such provisions under the law of any other junsdiction will 1n any
way be affected or impaired

NOTICES

Communications in writing

Any commumcation to be made under or in connection with this Deed shall be made
m wnting and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 15 to be made) of each Party for any commurcation or decument
to be made or delivered under or 1n connection with this Deed 1s

(a) 1 the case of the Chargor

FM3 2013 LIMITED

c/o Blink TV Limited

55 Greek Street, London WD 3DT
For the attention of Bill Lord

b 1n the case of the Chargee

INGENIOUS ENTERTAINMENT VCT 1 PLC
INGENIOQUS ENTERTAINMENT VCT 2 PLC
15 Golden Square, London WI1F 9JG

for the attention of Paul Bedford and by fax no 020 7319 4076

With a courtesy copy to the llead of Legal & Busmess Affairs at 15 Golden
Square, London W1F 9JG and by fax no. 020 7319 4001

or any substitute addiess. fax number or department or officer as a Party may notify to
the other by not less than 5 Business Days notice

Delivery

(a) Any communication of document made or delivered by a Party to the other
Party under or 1n connection w ith this Deed will only be effective

(§)] if by way of faa, when received 1 legible form, or

{u) if by way of letter, when it has been left at the relevant address or
2 Business Days after being deposited 1n the post postage prepaid in
an envelope addressed to it at that address,

and, 1f a particular department or officer 15 specified as part of its address
detals provided under Clause 182 (Addiesses). 1f addressed to that
department or officer

(b} Any communication or document to be made or delivered to the Chargee will
be effective only when actuatly recerved by the Chargee and then only 1f 1t i3
eapressly marked for the attention of the deparument or officer 1denufied (or
any substitute department or officer as the Chargee shall specify for tlus
purpose)
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CALCULATIONS AND CERTIFICATES

Accounts

In any hntigation or arbitration proceedings arising out of or in connection with this
Deed, the entnes made 1n the accounts maintained by the Chargee are pruma facie
evidence of the matiers to which they relate

Certificates and determinations

Any certification or determination by the Chargee under this Deed 15, n the absence
of mamfest error, conclusive evidence of the matters to which 1t relates

No set-off by the Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be
made without (and free and clear of) any deduction for set-off or counterclaim

PERPETUITY PERIOD

The perpetuity penod applicable to any trusts declared by this Charge shall be 80
years

ENTIRE AGREEMENT

This Deed expresses the entire agreement and understanding of the parties hereto with
respect to the subject matter hercof and replaces any and all former agreements,
understandings and representations relating 1n any way to the subject matter hereof
No modification, alteration or amendment of thuis Deed shall be vahd or binding
unless 1t 1s 1n wniting and signed by or on behalf ot each of the parties to this Deed

COUNTERPARTS

This Deed may be executed in any number of counterparts, cach of which shall be
deemed an oniginal but all of which together shall constitute one and the same
mstrument  Executed signature pages of this Deed sent by facsumle or transmitted
electromcally either as Tagged Image Format Files (TIFF) or in Portable Document
Format (PDF} shall be treated as ongnals, fully nnding and with full legal force and
effect, and the parties waive any rights they may have to cbject to such treatment,
provided that thus treatment shall be without prejudice to the obhgation of the parties

to exchange onginal counterparts as quickly as practicable after execution of thus
Deed

THIRD PARTY RIGHTS

Save as permitted 1n this Deed, a person who 15 not a party to thus Deed has no nghts
under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this
Deed This clause 23 does not affect any nght or remedy of any person which exists
or ts avaiable otherwise than pursuant to that Act

GOVERNING LAW

This Deed (including any non-contractual matters ansing out of or in connection with
1t) shall be governed by, and construed in accordance with, English law

JURISDICTION

Jurisdiction




(a) The courts of England have exclusive junsdiction to settle any dispute
(inchading non-contractual disputes) arising out of or 11 connection with this
Deed (including a dispute regarding the existence valdity or termmation of
this Deed) (a Dispute)

v) The parties to this Deed agree that the courts of England are the most
appropniate and convenient courts to settle Disputes and accordingly no parly
to this Deed will argue to the contrary

(c) This clause 25 1 1s for the benefit of the Chargee only As a result, the
Chargee shall not be prevented from taking proceedings relating to a Dispute
i any other courts with junisdiction To the extent allowed by law, the
Chargee may take concurrent proceedings 1n any number of junsdictions

This clause 25 1 does not affect any right or 1emedy of any person which exists or 15
avatlable then pursuant 1o the Contracts {Raghts of Thurd Parties) Act 1999

THIS DEED has been entered into on the date stated at the begmming of this Deed
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EXECUTION PAGE TO DEED OF CHARGE

IN WITNESS whereof this Instrument has been executed and delivered as a deed on the date

stated at the beginning

EXECUTED as 2a DEED by )
FM3 2013 LIMITED )
acting by a director )
in the presence of )
Witness signature Z - @/\-
Witness Name Tott gACH
Address c.0 15 Gojgen Square

London

W1F &G
SIGNED as a DEED by )]
INGENIOUS ENTERTAINMENT )
VCT 1 PLC )
acting by its duly authonsed attorney H
in the presence of )

Witness signature : : VC_Q/\_,

Witness Name Toe gLcH
Address efo 15 Goiden Bouwre
Londom
W1F 8JG

SIGNED as 2 DEED by
INGENIOUS ENTERTAINMENT
VCT 2 PLC

acting by uts duly authornised attorney
n the presence of

Witness signature Z L

Withess Name o A CH
Address cl/o 15 Golden Sguare
London
W1F Q4G

-15-

Drrector

Artorney ¥ Ingenious
Entertinment VCT 1 ple

Crl—

Attorney Sfor Ingentous
Entertnment VCT 2 ple




