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Notice of statement of affairs

Name of Campany

Anse Capital Limited

Company number
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Rule 2 29

STATEMENT OF AFFAIRS

Form 2 148

Name of Company

Anse Capital Limited

———— — O

Company Number

08038304

In tha ‘

l
High Court of Justice, Chancery Division, Leeds District Registry ‘

Coun case number

711 /2014

Statement as to the aftairs of

Anse Capital Limited
5 Keble House
Manor Fields

Putney

London

on the 29 August 2014, the date that the campany entered administration

Statement of Truth

i beleve ihe facts stated in this statement of alfaws are a full, rue and complete statement of the aftairs of
the above named company as al 29 August 2014 the date thal the company entered adrministration

Full Name CHRISToPRES. PE7TT

A
-

Signed

Dated <TIVIRY S



Insolvancy Act 1986

Arise Capital Limited
Statement Of Affairs as at 29 August 2014

A - SUMMARY OF ASSETS Cost or Book Estimated to
Value Realise
£ £

Assets subject to fixed charge - 0 1]
Assets subject to fioating charge - 0 0
Uncharged assets -

Cash at Bank - £753 753 763
Cash at Bank - US5977,204 (Note D) 599,512 599,512
Sin City 2' & 'Machete Kills' - Deferred Revenue {Note E) 0
Estimated total assets available for preferential creditors 600,265

X

Signature Date ol W .\4




! Insolvency Act 1986

Arise Capital Limited
Statement OF Affairs as at 29 Augqust 2014

A1 - SUMMARY OF LIABILITIES

Estimated to Realise
£

Estimated total assets available for praferential
creditors {carried from Page A)

tiabikties =
Preferential Creditors -

a

Estimated (deficiency) f surplus as regards preferential creditors
Debts secured by floating charge pre 15 September 2003

3
Estimatad prescribed part of net property where applicable { to carry forward)
Estimated total assets avaliable for floating charge holders

Debts secured by ﬂ;:atmg charge post 15 September 2003

L}

Estimated (deficiency) / surplus of assets after floating
charge hoiders

i
Estimated prescibed part of net property where apphcable (brought down)
Total assets avallable to unsecured craditors

Unsecured non-preferenttal claims (exciuding any shortfall to floating charge holders)

Estimated (deficiency) / surplus of assets after non-preferential creditors
Estimated deficiency after floating charge where applicable (brought down)
Estimated {deficiency) / surplus as regards creditors

Issued and called up capital -

Estimated total (deficiency) / surplus as regards members

Signature % Date

-

600,265

00,265

]

600,265

600,265

600,265

{630,181}

70,084

70,084

{1,000)

69,084

o\ .1y 4




ﬁ: WO e

=8 L8t 0gs
! 1
BUON 005 —_winoy venedoy)|
SuoK|E0TIT Wi
s Gl 92 Z85 FATInS WS oy SAUNEA
‘peoY SARISIN 1addn §7 'ISNOY FAND
BUGH YD §1 d71 00 v euvd
HIE YZIM uopury
‘SPIai4 YU 5,ut0N 39|
WON 260 0¥ XO6 65M “SPueIpiN wydets SUKgoY|
1IN fIE5IEM JlWUU0)S 193015 WieW 29
BOONT/ PG G2 dNF TIMS Wopuo ‘peoy PONWIN $UIIAIRG HIdY
ety ££-5E IO 5 awosuey BZ ST
poindtip h wmd |26y 15 1T T1MS usUpY Miied)
B0 0 Appima By et 8 SundiioD a0 aBEnD bexyafleys Buiecy oawy o sums) ‘uopuo] ‘essiatieg ‘aag Asjaned 71 ‘g ield
aﬁw.ulﬁ uend 3
porey | fwnoss emg soupars Aq piey Kuroos Jure 10 4580 1490 45 Kinduy {epomsod ) ssempy WRWAP 30 XWRRID 10 BUBH

‘uoreetsod ¢ Aumdwed g w1 Aadad JeAs BEY JO LOQUMES Bl LI01Pe) (INY SUSIAIRE 10 Epo0D [0 Atdns U JO FIUEBADR Wl Bt RuNDWE BUILIEE TISWOIETS CNY SUMwee0n OIFY (RUOTIRUCD J0 BUISES| KTITYY SERLNG-AL JODUN LIRSS ARusD 1SN NoA WIoN

SHOLKITND ANYSROD @

F102 nbny 6Z 1w v SRLY JO WRUEING
payjury eade) sepy



*r

e
Hiwwo ajen Mjﬁ'eamcm_w
000') vioL -
) 1
G61 G651 I —Keupg XQ6 uaydals suggoy
BSM 'SPUe|DIIY 1S8AA ‘HIESIEAA
‘IlBulQg '19ang Wew zg
56¢ 562 I KieuipiQ aNp papi SBUIPIOH 94dY
LIMS ‘Uopuo 'peoy slebied
££-GE "00( spwasuey gz-6Z
it (4} 91 l AeupiQl 41 11ANG TUOPUOT Eesianeg] (Nay 'eolisuyn}y Jo) 991sni] SB) UupyY JSJAED)
‘8AUQ Aalared g1 ‘g jeid
oor i I KeuipiQ[ dLE LIME Uopuo essianeg ueLpy Ja/ke9
‘anug Aiaaed Z1 'g ieid
3 3 3
play saseys aleys Piay
dn pajted unowe 101 | dn paped sseys aad unowy JO JagquInN 0 Junowe |BuuoN | saleys jo adi} {apodisad yum) ssasppy 19pjoyaseyg jo aweN

SYITIOHIAYYHS ANVIWOD * D

abed siy) 0} paype)e 2q Aew sapioyaleys s AUEdUGS aul JO 151 B JUDIUBALOD SJ0W | B1ON

v10Z ¥snBny g2 1e sk sneyy Jo JuswBS
pauwry |epdes asuy




2

AL W %’
aeq aineubig

SWl @S9Y} WOy SBNUaARI PaLd)ap Aue aaedal [Im Auedwioy Kiay|un s1 i SUESW

le413)1em juswdnoaas au} ui uonrsod s Auedwod yim pauiquico Wiy 8y} JC UCHNGUISIP PUE LoRaNpo.d 01500 3} SA BOLYO XOq Ay 1B S| ABYORW, B 2 A WIS, Jo SouBuLoNad Jood Ayl 3

1
~ebuByo o] palgns sy sileyy 0 uswaiels sy ssedsid o) pesn uasq seY L3 0€9 L$SN JO a1l ePuUBUIXD Uy 00 % SHNOJ JE sjuncode jueq € vz 1 /635N sey Aueduwion ayl g

SJiegy jo Jualwajels syl Ul PAPNIdUI LON 218 paindsip aie uly o PaMmo ale SwWied JajARS UBLPY YOIUM (Sasuadxa pUB $33) 15aU91Ul) SIUNOLIE [BNusiod o

sJieyy J0 JUBWISIEIS SUl Ul pApNPRUI | ON 8J€ SesUadx@ pue saa) 411 Sueyda)g aicol g

SIERY JO JUSWIRIS

9 Ui papnjoul LON &ue (| 80 6Z PaIEP JBPIO UOHENSIUILIPY 94} Ui paduaiafel / JapIo UoreASIUIWPE UR 10} uonedddy $9/Ae0) LeupY 0} Builelal 8S0U) [OUI) LONEASIUILIPE 3U} Ul SIS0T Y

S¥IV4dY 40 LNIWILYLS Q1 SFION- G

¥10Z 1snBnY 62 1€ SE sieyy Jo JUaWSIEIg
pajwn jendes asuy




Rule 2.29

(a) Insert full name and
address ol registered

office of company to
which

statament of affairs
relates

(b) Insert date statement
of truth on the statemant
of affairs was made

(c) insert {ull name of
parson who made the
statement of truth on the
statement of affairs being
concuired with

{d} Insert full name and
address of parson making
statemeant

‘Delets as applicabls

{8} Please list mattars in
the statement of atfairs
which you are not in
agreament with, or which
you consider 1o be
erronegous or misleading,
or mattars to which you
have no direct knowtedge
and indicate reason for
hsting them

Software Supphed by Tunkey Computer Technology Limited, Glasgow

Form 2.15B

S'tatement of Concurrence

Name of Company Company number

Anse Capital Limited 08038304

Inthe
High Court of Justice, Chancery Division,
Leeds Disinct Registry

Court case number
711 of 2014

{full name of court)

With regards to the Statement of Affairs of (a) .
Anse Capital Limited
{'the company’)

lo]ﬁ’ AVSLST 2o IL/-

by {c) "
QHK\ST‘DPr«é«Q Pt vU

J
Statement of Truth
ST Chate eSS BEevJAa~ M@\J—S

TWEET | STOaOACL | psuLsATL WFT adi

made on (b)

I {d} .
=, MW~ 9

"concur with the Stajerhent of Affairs e above companydnd | behievpAfat the {aets /
stated in the Statgsfient of Affairs a full, true and corfiplete statermpent of th ans of the |
company on thé date that it entgfed administration A

OR |

*concur with the Statement of Affairs of the above company, subject to the following
qualifications

&) P barfE SE£ AT CngA

and believe that, subject to these qualfications, the facts stated in the statement of affairs
are a full, true and complete statement of the affairs of the company on the date that
entered admistration

Full name [T S HEN AL LS ALV N ﬂ.cf\(/S.rJ,(
< P~

Signed — |

Dated

R h ocTwWlENL oy
/




ARISE CAPITAL LIMITED IN ADMINISTRATION (‘COMPANY’)

STATEMENT OF NON-CONCURRENCE- STEPHEN CHARLES BEVAN ROBBINS

8™ OCTOBER 2014

SUMMARY

I WOULD REVER YOU FIRST TO THE SUBIEADINGS ‘SUMMARY’ AND
‘PROPOSED DISBURSEMENTS’ WHICH APPEAR AT THIE END QF THIS
STATEMENT AND AHEAD OF THE EXHIBITS THERETO.

Roles & Responsibilities/Directorial Consideration to the Company

I I'wasequued to assign 100% of my time to the Company and to have no other active

business interests outside the Company

Q]

APFB was tequired to assign 50% of Mi Pettit’s time (1n heu of those setvices to be
piovided by him 1n his capacity as ‘General Counsel” as defined and 1ecorded in the
last draft of those Otganisation Guidehines and Regulations dated 12 Maich 2013 the
ielevant excits of which are attached as pait of Exhibit A), and that of Mr Ashwin
Desay, to the Company 1n line with and as agreed by all shaieholdeis ot the Company
This in retwn for a 50% contractual financial contribution by the Company to the
overthead of APFB Services Linuted including the costs of engaging M1 Ashwin

Desal

3 Mr Gayler was equued to assign 0 % of his tume to the Company foi those reasons

detailed in Paragraph 19 below

4 Between | March 2013 and 2 May 2013, M1 Gayler attended to Company matters

only etther 1emotely by email o1 by sporadic attendance at the Company’s offices




Any physical attendance at the Company's office by M1 Gayler was solely to meet
and discuss with Mr Pettt those of theu other interests outside of the Company as
detailed tn paragraphs 11 ~ 16 below (‘Other Interests’) in which Mr Gayler was
involved Neither Mr Gayler no1 Mr Pettit, no1 any entity associated with or
established for and 1n connection with the Othet Intetests, made any contiibution to
the overhead of Aiise Pictures Limited 1n lieu of such Other Interests notwithstanding

the Company’s contribution (o same

From 2 May 2013 to date Mr Gayler has not attended to any of the Gayler Duuies, as
defined 1n Paragraph 19, or attended the Company offices on a single occasion
Despile 1epeated tequests, by both mysell and M1 Pettit, Mr Gayler was unwilling to
engage in the Gayler Duties or any othet matter during such period either verbally 1n
witing o1 i person, for and on behalf of the Company except 1n 1elation to the
Disputed Gayler Costs as defined 1n patagiaph 32 below Fuithermore, even with
1egaid to both the Disputed Gayler Costs and the Company Dispute, also as defined
below, at no point between 2 May 2013 and 23 June 2014 was M1 Gayler willing
cither to meet o1 speak with Mt Pettit and myself, Stephen Robbins, both of whom

made themselves, with notice, consistently available

M1 Mukhera was 1equited to assign 0% of his time to the Company piiot to being

appointed, 1t ever, Chief Financial Ofticer of the Company

I inttoduced the SC2 Facihity, as defined in paragraph 20 below, to the Company

I was given sole authotity, by all of Mr Gayler, Mr Pettit and the Company to (a)
haise, without consultation with the other directors and shareholders of the Company,
with all parties to the SC2 Facility and (b) oversec iepayment of the SC2 Facility

See Exhibit B

On 19 March 2013 I wrote to M1 Gayle1 asking ‘Do we also need to sort out job
specs for you (Mr Gayler) and Chris? (Mr Pettit) M1 Gayler responded stating
‘Steve, Critical stuff 15 to sort your JD (Job Descuiption) & consulung agreement
resolved & get your feet under the desk’ I'll sort a BoD roles & responsibilities doc

for Chris & I7)




10 On 10 Aprd 2013 Mr Gayler wrote to me, copying Mr Pettit, with 1egard to the CEO
consultancy agreement for myself stating ‘I've accept all changes’ Please feel
free to hughlight the few remaining points that you want to clarify and/or discuss,
which we'll address this week Chris (Petut) will then conduct a final review next
Monday, then we should be m good shape to have a brief conversation regarding the
commercial aspects of the Agreement as previowsly agreed and then sign the final
document My ole as CEO/Head of Lending of the Company, as drafted by Fairet &
Co and approved by Mr Gayler and Mr Petut, 1s set out 1n part of Exhibit A

‘Other Interests’

11 APFB Holdings Limited maintains a significant, I believe 100%, intetest in Arise
Pictmes Limited Mt Petut was entitled to a monthly fee of £3,125 plus expenses 1n

consideration for such provision of his services to Anise Pictures Limited

12 Mr Pettt retained an interest, 1n a percentage unknown to myself and without the
authority of either the Company or the shareholders of APFB Holdings Limited, in a
spoits agency business whose offices were maintained at the piemises of the

Company

13 Mr Pettit and Mr Gayler were joint ptomoters and prospective shareholders, 1n
percentages unknown to myself and without the authority of either the Company o1
the shareholders of APFB Holdings Limited, 1n a US$1 billion vintage car museum,
Foimula 1 racetrack and hotel funding venture to be based erther in Singapote or
Hong Kong Flight uckets had already been purchased by Mr Gaylet on a non-
refundable basis for himselt and Mr Pettit to promote such funding venture [ 1efer

you to all emails between Mr Gayler, Mt Pettit and Matthew Chew

14 Mr Pettt and Mr Gayler were joint promoteis and prospective shaieholders, in
percentages unknown to myselt and without the authonty of either the Company or
the shareholders of APFB Holdings Limuted, 1in a US based gold explotation and

exploitation funding venture




15

16

Mr Gayler maintains an interest, i a petcentage unknown to myself, in Monza

Capital Limited as approved by the Company

Mr Gayler was promoter and shareholder of Afghan Retiograde Special
Opportunities [Investments, an entity established for the puichase, tepatnation and on

sale of second hand munittons used in the war in Afghamstan See Exhibit C

Mr Mukhera was, untll summer 2013 a tull time employee of BAI, with the appioval
of the Company, and theieafter retaimned an interest, again with the full knowledge of
the Company and in a percentage unknown to myself, 1n all of Abingdon
Secunuies/Corporate Finance Limited, Athena Coiporate Finance Limited and

miscellaneous other interests

Undisputed Remuneration

18

19

Mr  Gayler’s ongmal 1nvestment i the Company of £350,000 (‘Gayler Loan
Principal’), as evidenced by that Shaieholder’s Agreement dated 23 October 2012,
was based upon a ‘London Cost’ 1n the aggiegate amount of £400,000 On | March
2012 the Company wiote to M1 Gayler attaching certan  ‘Supplementary
Information’ detailing the bicakdown of that £400,000 ‘London Cost’ including, inter
alia, an enutlement of myself, Stephen Robbins the ‘CEO/Hecad of Lending’, to
consultancy fees of £140,000 per annum, an enutlement of AFPB Services
Limuted/Mr Petut, the ‘COO/Head of Legal & Business Atfaus’ to consultancy fees
of £95,000 per annum and an entitlement of M1 Gayler 1o consultancy fees of zero
per annum with no commutment, veibal o 1in wnting, fiom any of the Company,
APFB Seivices Limited, APFB Holdings Limited, Chus Petut, Abn Mukhera or
myself, Stephen Robbins, to M1 Gayler being paid consultancy fees of anything other
than zero See Exhibit D

Mr Gayler's entitlement o zero consultancy fees, as detailed in paragiaph 18, was to
reflect (a) the consideration for M1 Gaylet’s investment in the Company being a 51%
shareholding therein together with a coupon (‘Coupon’) of 8 % per annum on the
Gayler Loan Principal (b} Mr Gayler’s only key roles in the Company being those
detailed in Exhibit E (‘Gayler Duties’) (¢) M1 Gayler being wholly enutled to puisue



his interests outside of the Company with the exception of those Other Interests that

might or did encroach on Mr Petut’s and APFB Services Limited’s ability to

perform their obligations to the Company and to Arise Pictuies Limited and (d) Mr
Gayler not being required to contrnibute anything (o the business development and

revenue streams of the Company

Company Investments & Returns

20 Between the Company’s inception and 1 March 2013 the Company nvested (a)
US$560,000 1n a facility for After Daik Films Inc Inc (*‘ADFI Facility’) and (b)
US$1,500,000 in a factlity intioduced by me to the Company (‘SC2 Facility’) for the

ultimate benefit of the ptoducers of the film “Sin City 27

21 The ADFI Facility and the SC2 Facility wete the only investments in the lifetime of

the Company

22 The ADFI Facility was drawn down 20 April 2012 and 1epaid 24 Januaiy 2013

generating US$154,000 of income for the Company

23 The SC2 Facility was repaid 3 September 2013 generating US$603,938 of income for
the Company 1n addition to a performance telated deteried entitlement to US$489,360

which, post release of the film, now has an anticipated value of nil

24 No further investments wete made by the Company, and no further income was
genelated by the Company, 1t becoming doimant pursuant to Coutts and Company's
freezing of the Company’s bank accounts which fieezing in itsell was pursuant to that
Company Dispute 1instigated by Mr Gayler as per paragiaphs 28 and 29 below Total
income generated by the Company between inception and 3 September 2013 was

theiefore US$757,938

Actual Company Disbursements

25 As at the date of this Statement of Non-Concurtence total expenses, consultancy fees

and Coupon on the Gayler Loan Principal, 1n each and every case appioved by all




parties and paid, amounted to the following

- £53,978 (comprising £24,000 (a ‘round sum payment’ as per the Company
‘Creditors’ Questionnaire/Statement of Claim’ form) of consultancy fees and
£29,978 of expenses) to APFB Services Limited,

- £20,337 (comprising £16,000 (a ‘round sum payment’ as per the Company
*Creditors’ Questionnaire/Statement of Claim® form) of consultancy fees and
£4,337 of expenses (paid as to £1,519 1n Janvary 2013 and £2,818 Apnil 2013)
to myself Stephen Robbins,

- £5,000 of consultancy fees to Abu Mukhera, and

- £28K of Coupon to Mr Gayler

All payments were specifically pre-apptoved by Mr Gayler

No disbursements have been made by the Company since 25 April 2013 However
Mr Gayler 1equested the retention on account, from any future revenues generated for
the Company from the SC2 Facility, of 6 months’ costs (expenses) and consultancy

fees See Exhibit F

Company Dispute

28

Notwithstanding Paragraph 27 herein, on 4" September 2013 namely the first
business day tollowing repayment of the SC2 Facility and receipt by the Company of
income of US$757,938 from the proceeds of the SC2 Facility, Mr Gayler converted
his floating chaige over the bank accounts of the Company into a fixed charge ovel
the bank accounts of the Company This precipitated, also 4" September 2013, the

fieezing of the Company bank accounts by Coutts & Company

On 8" September 2013, the first of several occasions, including a formal demand
(circa 17 July 2014) to accept repayment but which was never submitted having been
pre-empted by that Application defined in Paragraph 32 below, the Company offered
in writing to repay the Gayler Loan Principal plus all then outstanding Coupon
payments and associated withholding taxes (iogether with the Gayler Loan Principal

and Coupon ‘Gayler Debt’), it having suthicient funds to repay all such amounts (this



30

31

32

seemingly being unknown to the Court until that hearing dated 19'" September

2014) but M1 Gayler either 1gnoied o1 declined all such offers

On 20 June 2014 a *final diaft Deed of Settlement” was circulated by APFB Holdings
Limited providing for (a) the payment of the sum of £25,000 1o myself, Stephen
Robbins, which APFB Holdings Limited had previously agiced notwithstanding that
such agreement would eluminate any possibility of APFB Holdings Limuted receiving
any further 1evenues from the Company other than those expenses (as opposed to
consultancy fees) detailed 1n that statement of affaus dated 17 September 2014 and
calculated as at 29 August 2014 (‘Statement of Affairs’) and (b) the appointment of
independent auditois to calculate the Liabilities of the Company to Her Majesty’s

Revenues and Customs

On 23 June 2014 Mr Gayler wrote to the parties suggesting a conference call 0 as to
attempt Lo tesolve the Company Dispute and [ agreed On 26 June 2014 | renterated
this suggestion of a conference call between the patties and counsel to Mt Gayler
responded (a) not disagreeing with my tecerving the sum of £25,000 and (b) agieeing
that ‘a conference call may still be a good 1dea’ APFB Holdings Limited
declined such request for a confeience call between the paities on the grounds that 1t
was ‘ne longer in our (APFB’s) best wterests to settle tins dispute’ Ultumately the
1esolution of the Company Dispute was 1endered 1mpossible by virtue of the
differenuial of oprnion between Mt Gayler and APFB Holdings Limited as to the
wording and distinction between those wartanties, representations, and indemnities to
be piovided for in the final draft Deed of Settlement referenced in Paragraph 30
Pursuant to this differential all previously proposed amounts to be paid in leu of
expenses and consultancy fees, including for the avoidance of doubt those amounts
provided tor in the Staiement of Affairs and all preceding such statements and
associated invorces as prepared by APFB Holdings Limited, with or without my
agreement, are null and void and are superseded by the contents of this Statement of
Non-Concurrence No further invoices have been attached either to this o1 to any
other ‘Statement of Claim’ form as these aie considered unnecessary pending the

decision of Moore Stephens LLP

On 30 June 2014 Mr Gayler submitted an application (“Application”) to the court




33

34

35

for the admimistration of the Company claiming, inter aha, costs in the amount of
£116, 574 (“Disputed Gayler Costs”) puipoitedly incurted in the enforcement of
repayment of the Gayler Loan Principal and then outstanding Coupon for which Mr
Gayler had alieady been offered full payment tiom available funds of the Company
No timesheets of any nature have at any ttme been provided to the Company by Mr

Gayler with regaid to such Disputed Gayler Costs

On 10 July 2014 on a confetence call with Fanier & Co at 10 15 am (who [ undeistand
had alteady approached Mooie Stephens LLP 8 July 2014), Mr Pettit confirmed that
APFB Holdings Limited and 1ts primary shareholder Mr Peter Aitken, and not the
Company, would be responsible for and hable foi the costs, incumied after such
conference call, of any baisters and Queen’s counsel engaged by APFB Holdings

Limited and/or APFB Seivices Linuted in connection with the Disputed Gayler Costs

On 10 July 2014 1 advised APFB Holdings Limited that 1 was in no way suppoitive of
the Company engaging either Manleys Solicitors Limited ot Stephen Schaw Miller of
12 New Squaie 1n connection with the submission of a witness statement (*‘Pettit
Witness Statement’) to the count 1n response to the Apphcation Any costs of APFB
Holdings Limited in the preparation of the Pettit Witness Statement (“APFB
Disputed Cost<) other than those to Fairer & Co (in the amount of £23,840 plus
VAT inclusive ot the costs of Hannah Thornley of 3-4 South Square) (‘Farrer
Costs’) and South Square incutred priot to 10 July 2014, were specifically not

approved by myselfl

On 11 July 2014 the Pettit Witness Statement was submitted to the Court for and on
behalf of myself, Stephen Robbins to the extent 1t incorporated advice pursuant to the
Faner Costs and not, foi the avowdance of doubt, the APFB Disputed Costs, citing,
inter alia, “m esvsence, to the eatent that Mr Gayier has an undisputed clamm, he
refises to pernut the company to pay him  To the extent of lus disputed claim, he 1
usmg the admnustratnion process as a dispute resolution mechanism’ Also included
in the Pettit Witness Statement were, inter alia, (1) details of APFB Holdings Limuted
disputing the Gayler Disputed Costs and (11) 1eference to a loss of £4,147 85 (‘'FX

Loss’) incurred by the Company further to exchange 1ate movements between (a) the




36

37

38

39

dates of M1 Gayler’s refusal to accept 1epayment of the Gaylei Loan Principal plus

all then outstanding Coupon and (b) 11 July 2014

The Company has no hability for the Disputed Gayler Costs which instead are for the
account of Mr Gayler (a) on the grounds that M1 Gayler 1ejected all offers by the
Company to repay the Gaylet Loan Principal and then outstanding Coupon (b) 1n
accordance with the arguments contained within the Pettit Witness Statement (¢) on
the further basis that the Disputed Gayler Costs weie not pre-agieed by the Company
and (d) as the Disputed Gayler Costs are neither potential habihities of the Company

nor legiimate  Thas effectively means that the Company 1s not insolvent

The Company has no hability for the APFB Disputed Costs, which aie for the account

of APFB Holdings Limited, in accoidance with patagtaph 34 above

Mr Gayler disputes the Farrer Costs which weie however only incutied and appioved

by the Company as a direct result of Mr Gayler instugating the Company Dispute

Pursuant to Exhibit G, which prohibited any possibility of the financial position of the
Company detenorating o1 the cumulative habiliies of the Company (potential or
actual) incieasing turther, I dispute all penalties and interest accrued (‘Third Party
Disputed Costs’) after 7 August 2014 with all of Her Majesty’s Revenue and

Customs, Farrel & Co and Mautice Andiews

SUMMARY

On the basis that,

I have been solely tesponsible within the Company for the introduction and
tepayment of the SC2 Facility which i turn genetated 79 68% of the total 1evenues of
the Company None of Mr Gayler, M1 Petut, Mt Mukhera or APFB Services
Limited had either the experience to provide such a role and, as such, wete 1n no way
1equired to perform such a role Any input into such matters, by either Mr Gayler or
Mr Pettrt, albeit both neghgible and, invanably naccurate, was proffered on a pio

bono basis




I am the only individual or entity whose time was 100% allocated (‘SR Allocation’)
to the Company with no entutlement to puisue any other intetests (including for the
avoidance of doubt the Other Inteiests none of which [ had any involvement 1n) or
associated Coupon entitlement or compensation entitlement For the avoidance of
doubt my 50% 1nterest 1in Perpetual Media Holdings Limited and, indirectly, 20%
interest in Perpetual Media Capital Lamited, both as detailed in Form 2 15B, extend
only to ongoing litigation both such companies having ceased their film brdge

lendimg acuvities in Januvary 2011

[ am the only individual or entity within the Company whose consultancy agieement
the Company sought to have 1eviewed, solely from a legal perspective the commetcial

tetms having alieady been pie-agieed as per Patagiaph 10 above, by external counsel

(Fanter & Co)

The allocation of Mt Pettit’s time, and that of APFB Setvices Limited, to the
Company was 50% (‘APFB Allocation’)

[ am de facto Chief Executive Officer of the Company

My actual maiket value as at March 2009 was £125,000 per annum See Exhibit H.

My mteinal value to the Company, based upon a lending capacity of US$6,000,000
(‘Target Capacity’) was, as per Patagtaph 18 above, £140,000 per annum (‘SR
Entitlement’) and that of Mr Petut, tor the ultimate benefit of Anse Pictuies

Limited, was £95,000 per annum (*APFB Entitlement’)

The actual lending capacity of the Company (‘Actual Capacity’) was US$2,560,000
(US8$2.,000,000 fiom BAI and US$560,000 (assuming £1 = US$I1 6 which was the
relevant exchange rate at the time of Mr Gayler investing 1n the Company) from M

Gayler)

M1 Gayler's investment 1n the Company coincided with the drawdown date of the

ADFI Facility namely 20 April 2012



e The Company was effectively dormant, operationally incapacitated, unable to
undertake any future bustness and unable to generate further tevenues, with effect
fiom 4 September 2013 namely the date ol the fieezing of the Company accounts by
Coults & Company puwsuant to M1 Gayler’s sole, and ultra vires 1n my opinion,

actions as detailed 1n paragraphs 28 and 29 above

e The Company was theiefore active for the period 20 Apul 2012 through 4 Septembetr
2013 equating 10 504 calendar days (‘Term’) This noiwithstanding the supposed
later commitment by Mr Gayler of the Gayler Loan Principal through 19 Octobet
2013

Entitlements to the capital of the Company may, 1 would respectfully suggest, be

calculable as follows:

To myself Stephen Robbins

Teim/365 (1 38) X (Actual Capacity/Taiget Capacity (42 66%)) X SR Enutlement
(£140,000) X SR Allocation (100%) = £82,43199 (‘SR Gross Capital Distribution

Entitlement’)

SR Gioss Capital Distribution Entitlement (£82,431 99} less £16,000 already received (see
patagiaph 25 above), equals £66,431 99 (‘SR Net Capital Distribution’)

To APFB Services Limited

Teim/365 X (1 38) X (Actual Capacity/Target Capacity (42 66%)) X APFB Entitlement
(£95,000) X APFB Allocation (50%) = £27,968 00 ("APFB Gross Capital Distribution

Entitlement’)

APFB Gioss Capital Distuibution Entitlement (£27.968 00} less £24,000 already received (see
patagitaph 25 above), equals £3,968 00 (‘APFB Net Capital Distribution’)




PROPOSED DISBURSEMENTS

A,

Firstly, to the administrators of the Company Moote Stephens LLP, their costs

and fees incurnied with then administtation of the Company

=

Thereafter, on a part passu basts

(1) To Mr Gayler the sum of (1) the Gayler Loan Principal PLUS (11) any unpaid
Coupon due as at 19 October 2013 LESS (1) the FX Loss

(1) To Farrer & Co the Farrer Costs

(11) To Maurice Andiews the sum of £4,656 plus VAT

(1v) To Her Majesty’s Revenues and Customs all amounts due as at 7 August
2014 including outstanding withholding tax due on the Coupon

(v) To APFB Services Limuted the APFB Net Capital Distribution

(v1) To myself, Stephen Robbins, the SR Net Capital Distribution

(vir) To APFB Services Limited expenses of £32,782 77

(vit1) To myself, Stephen Robbins, expenses of £4,194 77

I

Thereafter, on a pant passu basis, a capital distubution to sharehoiders n

accordance with that Shareholder’s Agreement dated 23 October 2012

Notes:

¢ M1 Gaylet to pay the Gayler Disputed Costs, 1nter ahia as applicable, from his
share of B and C above

+ APFB Holdings Limited and/or M1 Peter Aitken to settle the APFB Disputed

Costs, inter alta as applicable, from then share of B and C above




Mr Gayler and APFB Holdings Limited and/ot Mr Peter Aitken to settle, on a
50/50 basis, the Thud Party Disputed Costs, intet aha as apphicable, from thetr

respective shares of B and C above

Except as approved by myself hetemn 1 dispute any and all Administration
Expenses, as extubited to the Stalement of Affairs, in respect of Mr Adiian
Gayler, APFB Holdings Limited, Manleys Solicitors Limited, Stephen Schaw
Miller of 12 New Square, Hannah Thornley of 3-4 South Square, Mauiice
Andiews, Gateley LLP and Ben Harding at Kings Chambeis all of which were
incutred only as a 1esult of the Company Dispute instigated solely by Mr
Gayler  Fuither, I dispute all Administiation Expenses (as exhibited (o the
Statement of Affaus) in respect of 1975 Consulting Linuted which, as 1s the
case of my own not msubstantial expenses, over and above those detailed

hetein, are personal 1o Mr Petut and aie not foi the account of the Company

None of the above accounts (o1 the oppoitunity cost of myselt, Stephen
Robbins, and APFB Services Limited being hmited fiom pursuing business
tmnsacnonsl and associated revenues outside the Company pursuant to their
being 1equited to defend the Company Dispute instigated solely by Mr
Gaylet



EXHIBITS

Exhibit A

‘General Counsel’ (‘GC’) role as defined and recorded in the last draft of those

Organisation Guidelines and Regulations dated 12 March 2013:

. 12.1 The GC shall be appointed by the BoD He shall repoit directly to the
CEO
. 12 2 The GC shall have all necessary authorities for legal and complhiance

malters within the Company In particular, he shall have the following
authonnes and 1esponsibilines ("GC Duues’) with the night to delegate the
perfoimance and implementation of such GC Duties further

. 12 2 1 establish an organisational basis for the management of all legal and
complhance matters independent fiom any business line,

. 12 2 2 ensure together with the CFO that all hcense tequirements are
continuously observed and that all tegulatory 1eports are filed on a timely
basis,

. 12 2 3 be 1esponsible for the repiesentation of the Company vis-a-vis the

lead regulator (excluding matters related to the Credit Chartet, see section
[18 2 3a]] and co-oitdinate with the CEO the 1epresentation of the Company
vis-a-vis other regulators and governmental authonties,

. 12 2 4 establish a policy as to the appioval authontes and the monitoring of
outside business activities of employees

Role of the CEO/Head of Lending of the Company, as drafted by Farrer & Co, and as
approved by Mr. Gayler and Mr. Pettit.

The Consultant is responsible for the strategic leadership and diection of the Client to ensute
tts success today and future relevance, credibility, and viability The Consultant 15 1esponsible
for establishing the Chent's organisational objectives and priorities and for reviewing and
evaluating the progress and work towards attaining 1ts objectives and performance goals The
Consultant reports directly to the Board of Directors (‘BoD )

Working Relationships: To ensure the best iesults for the Chent, the Consultant actively
facilitates collaboration and partneiships thioughout the film and television community and
by personally promoting the Client's patticipation

Internal Relationships: Working duectly with the BoD to develop the Chent's
organisational objectives, priorities and policies 1in support of the Chent’s objectives and
peiformance goals As the leader of the senior management team, the Consultant guides the
development of the Chient’s strategic and opetational plans for management



External Relationships: The Consultant woiks directly with major stakeholders, investors,
banks, institutions and other lenders

The services provided to include:

e Overseeing compliance with any and all linuts imposed by the shareholders and providers
ot debt to the Client

¢ Development and uaming of the Client's senior management, staff and consultants

e Development of future the Clhient's financial products

e Regulatly reviewing financial performance of balance sheets, cashflow statements,
management accounts, portfolio analysis, external 1epoits to both existing and future
investors, boirowers and third party bridge lenders and compare/sensitivity analysis’ of
the Client's business plan to monitor comphance with or deviation from the original
business plan alt as piepated by the CFO

¢ Review the loan book credit exposure, set and approve any limits and ceilings and other
apptopnate measures to monttor and manage the credit 115k

¢ Establish a management organisation that avoids the cieation or appearance of confhicts
of interest and enables the Client to operate 1ts business 1n accordance with the stiategy
approved by the BoD

s Issue policies necessary for the management and operation of the Client, to the extent that
this 15 not the responsibility of the BoD In patticular establish a nsk management and
legal and compliance policies for the proposed business lines

e Supervise, teview and cooidinate busmess activities, nitiatives, piojects  and
developments, and reconcile any 1ssues

s Establish annually the strategic business plans, performance targets and budgets for the
Client, including 1esource allocation, subject to approval by the BoD and implement such
plans

¢ Responsible for the implementation of tesolutions of the BoD and 1ts commuttees

s Approve key policies for the Client

¢ Ensure that pioper standaids for risk management are established, and define and
implement 115k management stiategies

o Ensute that the reporting duties to the BoD and 1ts commuttees as suipulated in sections
6 3 of the Client's ‘O1ganisational Guidelines and Regulations’ are fultilled

e Maketing of the Chent to the hilm production, finance and investment community and to
tuture investors, providers of debt and third party bridge lenders

* Film Binidge Finance

o Imual verification of producer bridging loan iequests and producer tiack record
including the film finance plan and haison with key personnel of each of the
paities to the permanent finance

o Negotiation of bridging loan tetms and conditions with producers

o Collation of the permanent finance parties’ executed and legally binding
commitments, the film’s budget production schedules, cashflow schedule, talent
agreements and, 1f avadable, mmtial diafts of all key mult-paity long foim
documentation




o Highlighting of any financial or legal anomalies with the producer and ali relevant
patties and clarification of corrective action

o Appomtment of the Client's film lawyers, to review the Chent's draft offer letter
and prepare the Client's standard financing, secunty and provisional producer
deferral documentation, and the Client's insurance advisor

© Preparation and submission of mmtial credit committee proposals and conditional
bridging loan offer ietters, with respect to the Chent's credit committee approval

o Execution of the conditional offer letter, final resolution of financial and legal
anomalies with all parties to the permanent finance and overseeing 1ssuance and
negotiation of long form loan agieement and security documentation

o Pieparation and submussion of the Chent's final credit committee application to
review status of the Chlient's conditions piecedent and associated wariver
recommendations, 1f any, and finalised documentation

o Pio-acive monttoring of the pioduction of the film and oveiseeing of the
finalisation and execution of all documentation peitaining to permanent financial
closing

e Membe of the Client's BoD and representative on ciedit committee

KEY EXPECTATIONS OF CONSULTANT

e Todeliver o1 exceed against the commetcial taigets of the Client's business plan

e To ensuie compliance with the authorities and responsibilities as defined with the Chent's
OGR

Exhibit B

On 2 August 2013 Mr Petut wiote to Mt Gayler staung ‘Dear Adrian Further to our call
this morning (LA) and lengthy and sensitive discussions with Steve durmng the course of
today, please confirm your acceptance to the followmg On behalf of the Arise Capital
Lonited (ACL) directors and shareholders Steve Robbins (SR) s hereby authorised
to immediately commence on 02/08/13 both oral and written draiog with BCL (the mode of
such communication to be at SR's sole discretion) as necessary so as to expedite the
presentation of an oral proposal re SC2 by SR at a meeting of the ACL board for 1ts review
and approval (the 'Services') For the avoidance of doubt, any such oral and written dialog
with BCL or any other party i connection with SC2 cannot and will not be used mn
conmunction with any dispute or otherwise between SR and ACL mcluding, but not lumuted to,
any matters connected to the rescission of SR's temporary suspension from the board of

ACL Wiulst SR 15 perfornung the Services, the ACL directors and shareholders acknowledge



that SR will not be required, but may elect to, attend to any other matters pertamnng to ACL’

On 2 August 2013 M1 Gayler responded to Mr Pettit “Dear Chris, as a director and

shareholder of ACL T hereby confirm my acceprance of your email’

On 6 August 2013 I wrote to Mt Gayler, copying M1 Pettit, asking him to confirm that he
was ‘happy for me (Steve Robbins) to deal directly with Aldamisa, Robb Klewn, Greg
Bernstemn (parties to the SC2 film financing and the souice of the Company’s repayment of
the SC2 Facility) and any other parties on this wssue on the same basis as you have
authorised me to deal with Alastair on the SC2 transaction (as pet my email above ot 2
August 2013) Thus with the additional proviso that, gomg forwards, I do NOT have to
minute telephone calls with any parties, mcluding Alastarr, on the SC2 tiansaction Also that,
gomg forwards, I need only forward vou emarly and not necessartly copy vou m on my

ongmal email or responses to others Can you please confirm on all four points’

On 6 August 2013 Mt Gayler 1esponded, copying My Pettit, agiceing to and confuming my

request above

Exhibit C

On 4 September 2013 Mt Gayler wrote to M1 Adtian Fanbourne adviang ‘Hi Adrian |
trust that you are well — Over the past 4 months I have been un the 'bunker' working with

the Albion & Heath (A&H ) team who collectively bring an extensive knowledge of the Afghan
Retrograde special opportunities tnvestments, asset management and have a strong network
of mdustry contacts providing global coverage and secior intelligence The A&H ream iy
compored of former semor Department of Defence (DoD) and Central Intelirgence Agency
offictals  Please take a moment to read the followmg Darly Mail

article ity SAvwew dedymeal co nkmewsdarticle-239681 1/The-biggest-vard-sale-lnstory-U-5-

mulitary-racng-sell-scrap-S0BILLION-equupment-Afghanistan html _We are ready to submut

an unsolicited proposal to the DoD, subject to the provision of a surety Bond i order 10
purchase assets that the US Military does not want to repatriate from the Afghan theatre
Please find attached the Putch Book and, which covers thiee opportunmines we have
wdentified  Expected timetable: Marketurg Q3 2013 1 know you are i fund rarsing mode,

however, thought it best to keep you posted Shout if you need anything from me  Adrian’



Exhibit D
See attached
Exhibit E

On 29" April 2013 Mr Gayler wrote to the Company attaching a job description for the
Chauman of the Company (Mr Gayler) as drafted by himself The diaft job description
stated ‘External Relationships: As well as bemng chavnman of the bouaird, he (Mr Gayler) 1
expected to act as the company’s leading representative, winch will involve the presentation
of the company’s ammys and policies to the outside world work proactively with the
CEQ management oversight of company activities mvolving current shareholders and

evernal investors and potential futures shareholders and mvestors ’
Exhibit F

Sce attached

Exhibit G

On 7 August 2014 T wiote, inter aha, 1o Mr Gayler and M1 Pettit advising them “of you

so choose in my absence (on holiday) and irrespective of the contents of the attached or
anmything that may be percerved by vou to the contrary, you have m my absence FULL
AUTHORITY from me (a) to make such pavments on account to HMRC, i amounts that you
unammosly consider appropriate, on behalf of the Company (b) to make a payment on
behalf of the Company to Maurice Andrews m the amount of £4,656 evcluding VAT and (c) to
make a payment on behalf of the Company to Farrer & Co m the amount of £23,840
excluding VAT, 1 believe that these are all of the creditor habilines that are accriung outside

of the control of the Board of the Company and/or 1ts imdondual directors’

Exhibit H

See attached



Evuw >

ARISE PICTURES CAPITAL (APC)
Staff Costs vs Industry Benchmark

2012 © Anse Pictures Limited All Rights Reserved

ROLE REMUNERATION INDUSTRY BENCHMARK

(£) (£)
CEO / Head of Lending 140,000, 200,000+
COO / Head of Legal & Business Affairs 95,000 135,000+
CFO / Finance Director 95,000 135,000+
LA Representative & Creative Advisor 45,000 N/A (Consultant Only)
Assistant 25,000 25,000 to 35,000
TOTAL 400,000




Cvugg ¢

From: Adrian Gayler <ag@monzacapital.com>

Subject- Re: AM - Consultancy Fee, AG - Coupon, SR - Expenses
Date: 18 April 2013 08.03 00 BST

To: Steve Robbins <steve.robbins@arisepictures com>

Cc: Chris Pettit <chns.petiit@arisepictures.com>

I'm | agreement with your approach.

Post SC2 we should keep 6 months of costs in clouding consultancy ffes on
account. If possible.

Best
A

Sent from my iPhone

On 17 Apr 2013, at 20.57, "Steve Robbins" <steve robbins @ ansepictures coms=>
wrote

Thank you Chnis

I will get you an invoice but note what you say in any event
Best wishes

Steve

Sent from my iIPhone

On 17 Apr 2013, at 12 53, "Chnis Pettit" <chris petit@ansepictures com> wrote

Gents

Just checking you're happy for me to pay below / make transfer from US$ to £ a/
c of c.£10K

AM - £5K consultancy fees (due)
AG - £7K coupon (due 19.04 13)
SR - £2,818 82 expenses (invoice iImminent (see attached breakdown))

As you know | haven't done expenses payable to APFB Services from AC for last
1/4 but FYI | doubt there will be sufficient monies to pay them, Cannes etc w/o
either receiving SC2 monies owing or utilising some of '5%' of BAl's loan

Popping to gym back 1n an hour
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PERPETUAL MEDIA CAPITAL ADVISORS LLP

LIMITED LIARILITY PARTNEREHIP
LLP Numsza OCJ44005
NEGISTERED OFFICE SuiTE 14 58-58 BROADWICK STREET, LONDON WIiF TAL

PERPETUAL MEDIA CAPITAL ADVISOASR LLP ('LLP'}

Followrny the suscessful cotmpleton uf Jic omangement ¢ rolubion to the creation of the LLP and the svsculioa
ol the Pamenship Agreemens botween, inter ales, yowself md the LLP deed 20ch March 2009 CLLP
Agreement'), as are pleesed 10 condim your adinuascn to the LLF 43 30 Orthnary and Deigrated Mfrmter ,
A sunvoary of the pruncipal wrms gvd ennditiar of your sdmisuoo Is 3t out delow Plose aote howgver, ba
thuy Jetzer onty provides n smmmary uf your nghts and obligatiots a8 an Ord nary and Dengrated Member and 1
therefoee not corsprehensiva. Consequertly, you thould scfey o the LLP AgroainTs tsclf tor Lhe defintve
ormo

t OATE OF ADMIGBION

ba Eate of your adenision D the LLP was 208 Yierh 2009, bewg tho dutz of he 11 P Apraommad, You malt

remaco » Membsr (Whether as an Onbisay of Dengnated Member) urel sich tnme a8 jou cire o2 are expalicd

from the LLI' (1 sccardance with o LLP Agreement.

1 DESIGNATION

You will be 31 Ordinsry sud Designatcd Mamker of e T1 P Yuu wi | not be an employee of taz LLP

3. CAPITAL CONTRIBUTIONS

You have made a capitel conribunion to tae LLF As an logal Membet you shel] avguira o share u the | LP

equivalent 1o the amount of your capial contribation.

4 VOTING RIGHTS

As 13 Ordmary Member you have bes ltacated 20 per cent. af the woing rights In the LLP oo afl spacial

resotubins. As & Designaned Member your opproval 1s raquired on alt ordmary resalutiors

§ PROFIT SHARE

Pursizat b the LLP Agroemen, you will be comled to drauizgs from the L1 P as follows

(2)  Monthly Drawings - 3 0 Dengrted Mewtet you wil ke enrided to manthly drow.ngs a3 deterned,
freams time 1o fhme >y an andinary “esolution of he Deslgnated Members stch moothiy drawlags sball
20t exrced £10,417 par Laltndst mondh for the 12 months from od iechadmg 20th March 2009 You
will be eatied to ~dcdn @ your monthly drewings oo the tust day of cach cateniter menth or vha previvas
bumness day where that daee Is rot 8 bumness day, and

(b)  lastusl Drawiegs - es an Ordmary Manber you will also be cottled b rusuusl drawmgs The
moart of your resichm] drawinys will dipeod oo e aanual net profits of the LLP and your resdunl
drawiagy will be sllncatad o you following daductions for the monthly drewings of the Desipruted
Members. You will be ennithed 10 draw your rayidunl drawings (if arv) as soon 35 reosonahly mctesble
followmy the socountmg reporiing detc of the LI P whick 1s currently 30 Jone

6. TAX i

You will be responsble for the paymen uf any amourts of ax due ond pasyzhils by you m relazicn to s profits

of the LI (inchuding for sy momthly apd rendual drawiags)

7. DUTIES 7O THE LLP

A

Youzd.nm.nmt)rdmmdDﬂlgnﬂchmtermmuumlh!.LPA;,;. t As 8 Deagns .
Mewmber, you o2 2l30 whjaammmbqofs‘.uumd.lmeswhwh wau rust Ul '

Mr Staahen Charles Bevan Rubbun
738 St Aidan's Rusd
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;
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Pempanal tada Cactsl Advsers LLP 18 & amitad lizbilty penncistup tegrstersd in Cnglend end Wiales wih
regsicred numbor OC 344035 and 1u mgstened cffos is gt Sube 14 56-58 Braadmak Street, London WiF TA
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Regards,
HP Team

You are regursd tn devore e whale of your working wme and attendon 1o the bushicss of e LLP and st
duligeotly ampkry yourial? in dhe businesa of L LLP and uxndect youre!f in a peoper maneer and s yuur bast
sioll 204 endeawnx 1o promote the Jusinets of the LLP to s groatest edviutage of the LLY You most oot
dircctly or Indireetly carr on ar be interessed n any business whirch oncnpetes with the asiess nfthe LLP

Yoo must x all benes comply with afl lrgaslation, regnlations, professionni stndsads ard other provisoos a5 may
govern the conduct of the business, or mey bo determined by 8 3pacial rewluhon of the membors a3 standands 1o
he wnluntrmily spphed by the LLP to 1y bunness

As » Denignaied Member, you will {togethes with the other Desipnazed Meinbers) manage and conmol the
bigtiress end affairs nf the 11P 2nd will hive the poswer and anthonty to urderieke all nuch octs and o cxecate,
modfy and porform on behalf of the LLF all uch cnatracts, deedt, cheqpss, mandues, indtuments of
Jocurnen.s &5 Ay de necesry or desmeble in connscnon with the batiosss of the LLP

& HOLIDAY ENTITLEWENTY

n additon o normal publike bo'dayy it Enmland and Wales 28 0 Desigmited Momber vou will be antithed w0 23
Cays' haliday In agyregsts in each calendnr vear {which whall be caleu ted oo rmea for aoy sbacter penod) You
can ek your holidsy ertiloment ot such times as may be ~eaconable

9 INDEUMITIES AND EXPENSES

The CLP will Indemtfy you frotn sind spatist ab) Jusihities, cunts, claums and expenscs end aaoy lishilny meurrsd
In delerding procesdiz e arising out of payments by you o labitiuce inctirred by you in Lhe proger perfarmance
by you ¢f your duties as A Menher i1 the ol coarse of operanon of the business of *he LLP or ln respec: of
anytheg nscessarily dono by you for the presenvailon of the bus‘sss and pnperty of the LLP

You will be entizled oo cheege and be refunded all cut-of-pocker expenaes wcwred by you in conmostsan with the
Ywsmess provaided that al cxpenscs rawst be vouched by an appmpoae eompt and VAT mvoice where
ppiupriata,

10 INBURANCE

The Nusignated Members wall have the power ar the cost of L LLP, tu obtan ard issiintaan iraumamee for o for
the baneflt of the Members apaure any ltabiliy memred by you o respeat of any act & otinotion bt wuiual of
purparted excoution and descharge of yeur duries, powers 1nd ablipanons onder the LUP Agrecoent or s
clberwive roquired by law

11 RATIREMENT -

\
You will be entrtled 12 retire from the LLP upon ivirz 6 moaths’ Riu ratice to the [ 1 P provided that ynor
dg;;m' Memboie”

rrtremant u sppraved by a specal resolatin of

Tre 1LP will be cnutlead to eapet you immediacly by notice I writmg for certain spoeificd reasons incivding,
bt not bmuted, Lo {a) you vumcutiing any matanal gr pasistent beeaches af the LLP Agrerment, (b} you
bocornune unsble ¢ fay your debts or becoming bakrugt, (¢) You aw guiily of any setuna dishonesly groas
tnbscomdurt or willul negiect of chaty, {4} ym are coavikted of a crrownal oifence other then & minor roed wotfic
or shnilar mivnr offence remediabis by rajlng a fixed prealty Jhargs, (e} you cease to bold any peofessional
qualsfication ar certificanon requirsd for the novrmal performancs of your duths 49 & Designarad Member

12 RESTRICTIVE COVENMANTS

On the date 0o whieh you cezsc to be & Vienber of the LLIP, you shall becomna subject (e » nzmber of restective
covorsms for o persod of 9 montha fo lowang such cessynon. Such corvcoanty mehade, but are nat hmred o,
covananis preventirg you fram (i) competmp wath the L3 P and (3) <o letmg or enheng svwy fom the LLP
customers, ¢licnts, agents of croployecs of the LLP

11 COMFIDENTIALTY

Yoo Bave unde-takum tal you will rat af uny *ime wtr divilpt or communcets W 1y person, athee than to your
profesuonad odvisers ar = moy be required by low of aoy legnl or regulstury quthardy soy canfidentrel
nfoemstion and yut thall cxe your ressamalie endeavours o prevent the publicanen @ dec’osure of amy soch
confidental mfbrmation.

We hope you dnd this summary belpful and look forated 1o workmg aurh you
Yoars sincocely
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" Artse Capital Limmed {('Conpany’)

- Statament of AfTewrs Calcs
a8 Ao 08 14
US$ 1630 Est 1§31
E uss VAT
ASSETS
Axsaty sbject to 2 framd chargs
Agaaty pubject to 3 foating charge
Uncharmged sstets
Cash i Bank (0 2% 08 14) 75313 977 204 37
Sin City 7 & 'Machete ¥iRs defermed nevenues (2]
SUB-TOTAL 75313 977,704 37
total nswets for p cruditors 800 265 01
d total aseety bu for p cruditors [carried from gags A) 500 285 01
LIABILITIES
Praferanosl creatons
Estimated daficlancy /surpius se ragards praferectial araditors 800 285 01
Estimated fréscribed part of nat proparty whane applicable (1o camy forwerd) 600 265 01
Ot yecured by floating charpes.
Estimated deficiency /surplus of sieets after Nosting charges 500 755 01
Estimated pratcribad part of nat proparty whare apphicable {brought down)
Tatal azests svallable to unsacured creditors 400 255 91
Unsacursd non preferential ctams
Adrian Gayler Loaa (3]
Princioat 350 000 00
lexs Foreign Excildnge Latses [4} 4147 85
Tnterest sy withholting Tax) 15) 5 500 0D
Totdd Repayment to Adrian Gayler 351 452 15
Outstanding Bxpunses {ind VAT)
APFB Services Limitad (04 02 1310 31 08 1)) IB909 41 481824
APFD Services Lmitwd (01 0% 1310 31 20 13) 387336 694 72
Stephen Rabims (26 Q3 1) fv 09 08 13} 285817
Stephen Robpwns (211 07 13 1o 25 11 13} 1336 60
Toos Outstanding Expenses {incl VAT) 15977 54
Outstanding Comiultancy Psas (incl. VAT)
APFE Services Limtad {01 02 13 to 19 10 1]) 43 064 00 717700
St=phren Rabbing (01 0 1Y o £9 10 13) 1% 387 00 -
Total Cutseanding Consultancy Fees {ind VAT) 78 951 00
Dutstanding Advisory Faae (incdl VAT)
Company Legal Fees  Farrer & Co P 18 340 00 3 14000
Company Aouniancy Fees  Maurice Andrews 4 656 0D 776 00
Total Craizanding Advisary Feas [Inct VAT) 13496 00
Esthmated Owing t¢ HMRC & Companies Housa
wannoidiog Tax Lisbility  BAl T (MTIUS) Lid 61 19 865 44 narm
WinBoiding Tax Wity Adrian Gayler |5] 8 400 00
Corporation Tex Liability tu 31 03 13 500 (7]
Corporauon Tax Loty 01 04 13 1y 29 08 1 £30 25000 02 (8]
Compantes Housd Late Fling Penalty ESt. 1500 00
Withhoiding Tax fnterest Ext 700 GO
VAT Redaen (9] 16 605 95 16 605 96 [3]
Total Esumated Cwing to HHMRC & Companias House 39 304 48
SUR TOTAL Unsecirsd non praferential daims 5301831 17
Estmated dehcincy after floating tharge whare applicatia (brought down)
Estimatad deficiancy/surplus s regacda creditors 0 083 84
istued and Ca18d up ChpRal 1000 00
Estimated tots) defldency/surplus 58 ragards mambas 69,083.84 [Sea Notas)
NOTES TO STATEMENT OF AFFAIRS
a) Costy In tha sdministration {ind. those relating to Adrian Gayler's Appli ation ordar /
d in tha A o omumzooa.u)mnorlmmmm«mlr-.sn
schadula ‘Arise Capital Limited - Cr 9 0% 14 v
(1 )] Moora Stuphend LLF fees and sxpernines are NOT includad In tha Strtement of Affales.
{L wst, hoad snd } which Adrian Gayler clalins are owed to him sre unknown and
i<) are NOT in the of Affatra.
[t1 The Company has US$377 204 37 in hank scxounts st Coutts & ©0  This axchange rate has been utad 10 prepant the Statamant of
AfTairs. Itis subject to thange
12 The poor parfermanca of Sin City 1 & Machets Kifls' st the boa offics vi tha cost of pr and ! of tha Akny
with Company $ SoSItan In the recoutment waterfall means it is uhlikay Company will ecerve any deferred revenues from these Slms
Q1 The valicity of Advian Cavier's Rowting Charde Over ACCoUNts daced 08 02 13 {which he corvertsd & Rxed chargt an 04 0% 13} 1y
CagnRecd purEaant 19 1245 inobancy Act LSE6 BRd wATh N hus TLEDGE KB b ARCONWD CIpaRSr
(+] Foregn oxchange htses lncurred by Company 2 4 result of Adrian Gayier's rifutsl 1o sCCERE repdymont of M Loan on or Before it
md:urltv dace {19 10 1}) GBP valua of balanca n Company USE ACounts 43 st the mabarily date {£1 U/S8] 6183) Less GBP vave of
0 Compaty USS acoounts as o [17 09 14 ({1 US$1 63))
{51 c-wmwmmmum Gayter's Loan {19 10 11)
4] Calculatwd Laing $pat rave on 09 10 13 [£1 USHE 606T) baing the date BAT 3 intarest was pad

AS DOF Craft S1ATLONY SCCOUNCS Por eriod 01 04 12 to 31 03 t3

Company's managemant 4GOLS prapared 43 5t 30 06 14 thowed & poterntisd corporation tax liabvity of £14 950 This assumed that no
VAT charged would D4 recoversd by the Company and that VAT red Mimed/recovarsd by Company would be repayabie bo HMRC {ses [9)
balow]. In the evant that the VAT charnged 1 rechvarsble Compary % Corparation tax hatilty will incraaa g thiy estimated amount

VAT rreatment of COMPaTy's muppies maans Company's endidement 1o ba VAT ragritined 871 £ right L VAT rectvry on expentes may
ba questioned by HMRC If sucCtishuly chalenged Companry will Rave 1o repay VAT recovered (£18 829 07) and will not be abla o
TRCver the unclaimed VAT (E16 505 96) If tha £15 829 07 has to Be repadd 0 HMRL IrZ8rest and peasttied widl 350 be payveble The
lavel of such panaities will depend an HMRT'S stttude put forward in tn
+CLBunts prapaed &5 ot 30 06 14 8 penalty of 10% {£5 S48 72) and intarest (£5900) was inChuded




