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In accondance with
Section 860 of the MG01
Comparies Act 2006 O eZ

Particulars of a mortgage or charge y

A fee 1s payable with this form.

We will not accept this form unless you send the correct fee

Please see ‘How to pay’ on the [ast page

‘/ What this form is for X What this form is NOT

You may use this ferm to register You cannot use this fom

paricutars of a morigage or charge partculars of a charge fi

in England and Wales or Northern company To do this, ple

freland form MGO1s 27 I ; 0 ’20 1 1

COMPANIES HOUSE

Company details Br_[_]_ For ool e
Company number 04 |6 (41713 |2 |2 »Filling in this form

r‘»rr(—r—[/lr— Please complete In typescnpt or in
Company name m full | Image Source Group Limited (the "Company") bold black capials

All fields are mandatory unless

| specrfied or indicated by *

Date of creation of charge
Date of creation |"’2_ r’l_ IT“TFT ['—2— FO_ IT l—'l—
! Description

Please give a descnption of the instrument (if any) creating or ewidencing the
charge, e ¢ Trust Deed', ‘Debenture’, ‘Mortgage’, or ‘Legal charge'

Descripton Cross-Guarantee and Debenture
u Amount secured

l Please give us details of the amount secured by the mortgage or charge Continuabon page

A inuaty if

Amount secured 1 Pursuant to clause 2.1 (Covenant to Pay) of the yweaﬁ;‘;sf},ﬁ:, ,’1‘1‘;;’&'9{":,?59

Cross-Guarantee and Debenture, the Company covenanted with
the Lender that 1t will on demand pay to the Lender or
discharge, as the case may be, all the Secured Liabilities when
the Secured Liabilities become due.

2. Pursuant to clause 2.2 (Covenant to Pay) of the
Cross-Guarantee and Debenture, each Guarantor irrevocably and
unconditionally guaranteed that i1t will on demand pay to the
Lender all moneys and discharge all obhgations and habilities
covenanted to be paid or discharged by the Companies (save to
the extent that such Company on first demand pays such moneys
or discharges such obligations and habilities when the same are
due and save to the extent that such Guarantor is the principal
debtor 1n respect thereof), and undertakes to indemnify and hold
the Lender harmless against all losses, costs, expenses, claims
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MGO1

Particulars of a mortgage or charge

E Mortgagee(s) or person(s) entitled to the charge (if any}
uP.II:a;z%:e The name and address of the mortgagee(s) or person(s] enfiied fo gl t::;g lﬁgﬂg gﬁ e
Name [The Tncome & Growth VCT PLC (the "Lender”) you need to enter mofe detais
Address One Vine Street
London
W[ [0 AR
Name
Address
|
e | [ [ [ [ [ [ [
I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged gloe:gglll]?;ﬂggsuaﬁm iy
you neet to enter more detalls
Short particulars Security

5 Pursuant to clause 3 of the Cross-Guarantee and Debenture, the Company with full title
guarantee, charged or assigned to the Lender (as the case may be) as continuing secunty for
the payment and discharge of the Secured Liabilities, the property set out below 1n the
manner set out below (The assignment set out below 1s an absolute assignment for the
purposes of Section 136 of the LPA (Legal assignments of things in action) and is not made
by way of charge only)

5.1 Property
By way of first fixed charge the Property and all nghts relating to such Property

5 2 Contracts
By way of absolute legal assignment, its Contracts

5 3 Book Debts
By way of first fixed charge, its Book Debts

5.4 Intellectual Property
By way of first fixed charge the Inteilectual Property owned, possessed or controlled by
such Company

5.5 Plant and Machinery
By way of first fixed charge, 1ts Plant and Machinery

5.6 Investments
By way of first fixed charge, 1ts Investments.

5.7 Goodwill

By way of first fixed charge, all the goodwill and uncalled capital for the time being of such
Company.

5.8 Insurance Policies
Assigns to the Lender, by way of first legal mortgage, all its nghts 1n any policies of
insurances or assurance present or future relating to the Charged Property

CHFPO41 0311 Version 50
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MGO1

Parttculars of a mortgage or charge

7|

Particulars as to commussion, allowance or discount (if any)

Piease msert the amount of rate percent of any commission, allowance of
discount paid or made erther directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscribe, whether absolutely or
conditionally, or

- procunng or agreeing fo procure subscriptions, whether absolute
or condifional,

for any debenfures included in this retum The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

NIL

Delivery of instrument

You must deliver the onginal instrument (if any) creafing or evidencing the
gharge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the dafe on which
the mstrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (sechon 870}

We will accept a venfied copy of the instrurnent creafing the charge where the
property charged 1s situated and the charge was created outside the UK (secton
866) The company or the person who has delivered the copy to the Regisirar
must venfy it to be a correct copy and sign it. Where a body corporate gives the
venfication, an officer of that body must sign it. We will also accept a venfied
copy where section 867(2) applies {property situated in another part of UK)

s

Signature

Please sign the form here

Signature

< ospome Chaste. .~

Thes form must be signed by a person with an interest i the registration of
the charge

CHFP041 63711 Version 50
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MGO1

Particulars of a mortgage or charge

Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form and will establish where we retum the
onginal documents The contact information you give
will be visible to searchers of the public record

Contad name
I Cathenne Fullbrook

Cormpany fame
Osborne Clarke

|Temp1e Quay
l 2 Temple Back East
| Bristol

-

[
gﬁﬂFFWfWFWT

[“Dx 7818 Bristol

Telephone
| $3470) 117 9173000

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 retumn forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

3 The company name and number match the
information held on the public Regrster

You have included the onginal deed wath this form
You have entered the date the charge was created
You have supphed the descnption of the instrument.
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) enbiled to the charge

You have entered the short pariculars of all the
property mortgaged or charged

You have signed the form

You have enclosed the comect fee

co O O oogo

Important information

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

How to pay

A fee of £13 15 payable to Companies House In
respect of each mortgage or charge

Make cheques or postal orders payable to
'Companies House'

Where to send

You may retumn this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered tn Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northemn Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂﬂrther information

For further information, please see the guidance notes
on the websile at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

Ovyes

7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFP041 0311 Version50
Companies MG01

(e S0

MG01/4




In accordance with

Sochan 850 of e MGO1 - continuation page

el
Comparies Act 2006 Particulars of a mortgage or charge Oyez

u Amount secured

[Please give us detals of the amount secured by the morigage or charge

Amount secured and liabilities whatsoever which the Lender may suffer or incur or otherwise sustain 1n

connection with the moneys, obhgations and habilities covenanted to be paid or
discharged.

3. Pursuant to clause 12 (Costs and Indemmity) of the Cross-Guarantee and Debenture the
Company covenanted to pay to, or reimburse, the Lender and any Recerver on demand, on
a full indemmity basis, all Costs mcurred by the Lender (1 the case of (a) below, such Costs
to be reasonably incurred) and/or any Recerver 1n relation to

3 1 the Cross-Guarantee and Debenture or the Charged Property,

3 2 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or Receiver's ghts under the Cross-Guarantee and Debenture,

3.3 suing for, or recovering, any of the Secured Liabilities,

3 4 (including, without limitation, the Costs of any proceedings 1n relation to the
Cross-Guarantee and Debenture or the Secured Liabihties), together with interest on any
amount due under Clause 12.1(b) and Clause 12 1(c) at the default rate of interest specified
n the Loan Agreement.

4 Pursuant to clause 12 (Costs and Indemty) of the Cross-Guarantee and Debenture the
Company covenanted to indemnify the Lender and any Receiver, and thetr respective
employees and agents, on a full indemmty basis out of the Charged Property 1n respect of
all actions, habilities and Costs incurred or suffered 1n or as aresult of:

4 1 the exercise, or purported exercise, of any of the powers, authonties or discretions
vested 1n them under the Cross-Guarantee and Debenture;

4 2 any matter or thing done, or omutted to be done, i relation to the Charged Property
under those powers, or

4 3 any default or delay by any Company 1n performing any of 1ts obligations under the
Cross-Guarantee and Debenture.

Department for Business CHFPD41 0311V 5 -_5012259 03 2011
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page

e
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short parbiculars

5 9 Floating charge

By way of first floating charge, all the undertaking and assets of such Company whatsoever,
wherever situate, whether movable, immovable, present or future (including, without
lumitation, 1ts uncalled capital for the ime being and all the undertaking and assets of such
Company referred to above which are, for any reason, not validly charged or assigned
pursuant to clauses 3 1 (Property) to 3 7 (Goodwill) (inclusive) of the Cross-Guarantee and
Debenture)

5.10 Floating Charge

The floating charge created under clause 3.9 (Floating Charge) of the Cross-Guarantee and
Debenture 15 a qualifying floating charge for the purpose of paragraph 14 of Schedule B1 to
the Insolvency Act 1986.

Conversion of a Floating Charge

Conversion by Notice

5.11 Pursuant to clause 4 1 of the Cross-Guarantee and Debenture, the Lender may by
notice to the Company concerned convert the floating charge contained 1n the
Cross-Guarantee and Debenture into a fixed charge as regards 1ts Charged Property as the
Lender may specify (whether generally or specifically) in that notice (i} if it considers that it
would be desirabie to do so m order to protect, preserve or supplement the charges over
such Charged Property or the prionity of those charges; or (11} if an Event of Default has
occurred

Automatic conversion
5 12 Pursuant to clause 4 2 of the Cross Guarantee and Debenture, the floating charge
created by the Cross-Guarantee and Debenture over the Charged Property will
automatically and without notice will convert into a fixed charge as soon as any of the
following events occurs.
(a) Any Company
(1) creates, or attempts to create, on all or any part of the Charged Property a Secunty
Interest without the pnior wnitten consent of the Lender or any trust in favour of
another person; or
(i1) disposes, or attempts to dispose of, all or any part of the Charged Property (other
than property that 1s only subject to the floating charge while 1t remains
uncrystallised which property may be disposed of in the ordinary course of
business); or
(b) a receiver is appointed over all or any of the Charged Property that 1s subject to the
floating charge; or

(c) any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Charged Property; or

(d) the Lender receives notice of the appomtment of, or a proposal or an intention to
appoint, an admimstrator of any Company

No conversion by reason of moratorinm

5 13 Pursuant to clause 4.3 of the Cross Guarantee and Debenture, the floating charge
contained in the Cross-Guarantee and Debenture may not be converted into a fixed charge
solely by reason of the obtaining of a moratorium, or anything done with a view to
obtaining a moratonum, as a preliminary to a creditors voluntary arrangement, by an
eligible company (as determined by Schedule A1 of the Insolvency Act), under the
Insolvency Act

P
/ 7 Spa Road, London SE16 3QQ . - .
Oyez ww:, oyezforms co uk Companies MG01 (continuation)
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In accordance with

Secton 850 o e MGO1 - continuation page

A~
Companies Adl 2006 Particulars of a mortgage or charge Oyez

ﬂ Short particulars of all the property mortgaged or charged
Please gwve the short particulars of the property mortgaged or charged
Short pariiculars Notes
Further Assurance

6 Pursuant to clause 5 of the Cross-Guarantee and Debenture, the Company covenanted
with the Lender that 1t shall at 1ts own cost, prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions as the
Lender may reasonably require) in favour of the Lender as the Lender, 1n 1ts absolute
discretion, requires from time to time over all or any part of the Charged Property and give
all notices, orders and directions which the Lender may require in 1ts absolute discretion for
perfecting, protecting or facilitating the realisation of its sccunty over the Charged Property.

Negative Pledge

7 1 Pursuant to clause 7 of the Cross-Guarantee and Debenture, the Company covenanted
with the Lender that 1t shall not:

(a) create, purport to create or allow to subsist, any Security Interest over the whole or any
part of 1ts Charged Property except for any Permitted Secunty Interest,

(b) sell, assign, transfer, or otherwise dispose of or agree to sell assign, transfer or otherwise
dispose of the whole or any part of 1ts Charged Property; or

(c) create or grant (or purport to create or grant) any interest in the Charged Property 1n
favour of a third party

7.2 None of the provisions in clause 7 of the Cross Guarantee and Debenture shall be
construed as limiting any powers exercisable by any Receiver appointed by the Lender and
being an agent of any Company

Power of Attorney

8 Pursuant to clause 20 of the Cross Guarantee and Debenture, the Company irrevocably
appointed, by way of security, the Lender, each person deriving title from the Lender and
the Receiver, jointly and severally to be its attorney (with full power to appoint substitutes
and to sub delegate) for 1t, 1n 1ts name, on 1ts behalf and as its act and deed or otherwise to
sign or execute any deed or document or do any act or thing which the Company is, or may
become, obhiged to sign, execute or do pursuant to the Cross-Guarantee and Debenture or
which the Lender, the Receiver or any person deriving title from the Lender or the Receiver
may in the discretion of such person think fit in connection with the exercise of any of the
powers of such person or the realisation of any Secunty Interest constituted by the
Cross-Guarantee and Debenture The Company unconditionally undertook to the Lender,
and separately to the Recerver and to each person denving title from the Lender or the
Receiver, that 1t shall ratify and confirm anything done or purported to be done by any
attorney appointed pursuant to clause 20 (Power of Attorney)

CHFPO41 03/11 Version 50 5012259 032011
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www oyezforms co uk Companies MG01 (continuation)
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In accordance with

Sexton 860 o re MGO1 - continuation page

el
Companies Act 2006 Particulars of a mortgage or charge Oyez

ﬂ Short particulars of all the property mortgaged or charged ‘

Please give the short particulars of the property mortgaged or charged

Short particulars Definitions

Unless otherwise defined in the Cross-Guarantee and Debenture, terms defined 1n the Loan
Agreement shall have the same meanings when used 1n the Cross-Guarantee and Debenture
and the following expressions shall have the following meanings:

" Administrator" means any administrator appointed pursuant to the Cross-Guarantee and
Debenture.

"Book Debts" means all present and future book and other debts and monetary claims due
or owing to the Company and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Company in relation to any of them

"Book Debts Account' means such separate and denominated account or accounts with
such bank as may be specified in writing by the Lender for the purpose of recerving
payments of the proceeds of realisation and collection of Book Debts

"Charged Property" means with respect to the Company the whole or any part of the
property, assets, income and undertaking of the Company from time to time mortgaged,
charged or assigned or purported to be mortgaged, charged or assigned to the Lender
pursuant to the Cross-Guarantee and Debenture

"Contracts" means all of the Company's nghts, title, interest and benefit in and to any
contract in respect of the whole or any part of the Charged Property to which the Company

is a party.

"Companies" means Image Source Limited (company number 03667358), The Picture
Book Limited (company number 03159326), and Image Source Group Limited (company
number 04647322)

"Event of Default" means any of those events or circumstances set out as events of default
1in the Loan Agreement.

"Finance Documents' means the Cross-Guarantee and Debenture, the [.oan Agreement
and any document entered into pursuant to or i1 connection with the Loan Agreement from
time to time, as amended, varied, restated, supplemented, substituted, replaced or novated.

"Fixtures" means all assets of whatsoever nature, apart from land and buildings, forming
part of any freechold or leasehold property owned by the Company and deemed by law to be
immovable property other than tenant's fixtures

"Guarantor'" means any of the Companies insofar as it covenanted to pay or discharge
moneys, obligations or hiabilities due, owing or incurred by any of the Companies other
than itself to the Lender and "Guarantors" and "Guarantee” shall be construed accordingly

"Insolvency Act" means the Insolvency Act 1986

CHFPD41 0311 Version 50 5012259 03 2011
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In accordance with

Secton 860 of the MGO1 - continuation page

gl
Companies Act 2008 Particulars of a mortgage or charge Oyez

E Short particulars of all the property mortgaged or charged l

Please give the short particulars of the property mortgaged or charged

Short particulars Definitions Continued

"Intellectual Property"” means the Company's present and future patents, trade marks,
service marks, trade names, designs, copynights, mnventions, topographucal or sumilar rights,
confidential information and know-how and any interest in any of these rights, whether or
not registered, including all applications and nghts to apply for registration and all fees,
royalties and other nghts derived from, or incidental to, these nights

"Loan Agreement" means the Loan Agreement dated on or around the date of the
Cross-Guarantee and Debenture and made between (1) the Lender and (2) Image Source
Group Limited (company number: 04647322)

"LPA" means the Law of Property Act 1925.

"Permitted Security Interest” means any lien ansing by operation of law 1n the ordmary
course of trading and any other Security Interest to which the Lender has granted its prior
written consent

"Plant and Machinery' means all plant and machinery, equpment, fittings, installations
and apparatus, tools, motor vehicles and all other such assets (other than Fixtures)
whatsoever, wherever situate, which are now, or at any time after the date of the
Cross-Guarantee and Debenture become, the property of any Company.

"Property” means all estates and other interests in any freehold, leasehold or other
immovable property (including, without limitation, all Fixtures on such property) which are
now, or at any time after the date of the Cross-Guarantee and Debenture become, the
property of any Company, all proceeds of sale derived from such property and the benefit of
all covenants to which such Company is entiiled in respect of such property.

"Receiver' means any receiver appointed pursuant to the Cross-Guarantee and
Debenture including for the avoidance of doubt, a receiver and manager, a manager or an
administrative receiver

"Secured Liabilities" means all moneys, debts and liabilities from tume to time due, owing
or incurred by any of the Companies to the Lender, whether present or future, owed jointly
or severally, actual or contingent, as principal or surety pursuant to the Finance Documents
as modified, amended, varied, restated, supplemented, substituted, replaced or novated
together with interest to the date of payment at such rates and upon such terms as may from
time to time be agreed and all commussion, fees, costs (including, without limitation, legal
fees) on a full indemnity basis and other charges.

"Security Interest” means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other secunty interest securing
any obligation of any person, or any other agreement or arrangement having a similar effect.

CHFP0O41 03/11 Version 50 03 2011
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4647322
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CROSS-GUARANTEE AND
DEBENTURE DATED 21 OCTOBER 2011 AND CREATED BY
IMAGE SOURCE GROUP LIMITED FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM ANY OF THE COMPANIES TO
THE INCOME & GROWTH VCT PLC ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 27 OCTOBER 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 1 NOVEMBER
2011

SHOF Cg
23 . 45-9a
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— forthe niomd —— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




