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Form 2,16t

The insolvency Act 1986 2 [ 1 6 B

Notice of statement of affairs

Name of Company

Arse Captal Limuted

Company number

08038304

In the

District Registry

Court case number

High Court of Justice, Chancery Division, Leeds 711 of 2014

(fult name of couny

We, Phithp Sykes
Moore Stephens LLP
150 Aldersgate Stree

t

Nevilla Side
Moore Stephens LLP
150 Aldersgate Street

{ London London

EC1A 4AB EC1A 4AB

attach a copy of -
Oelate as ‘the statement(s} of affairs,
applicable ‘the statement(s) of concurrence,

‘a-copy-o-the-courord W5

in respect of the administration of the above company

p g
Signed N L N’\ L‘\
Joint Adrministrator

Dated 0 ‘:/ ' lr “
(
Contact Details:
You do not have to give any contact Prillp Sykes O
information in the box opposite but if Moore Stephens LLP,
you do, it will help Companies House to 150 Aldersgate Street
contact you if there 1s a query on the London
form EC1A 4AB
The contact information that you give
will be visible to searchers of the,u=
pu - i 020 7334 9191

DX Number DX Exchange

301212014

f‘ﬁllDAMlCe e

N

\

#1114

When you have completed and signed this form, please send it to the
Registrar of Companies at -
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

MSADM4E113/510/06/11




Rule 2 29 Form 2 14B

STATEMENT OF AFFAIRS

P'ame ot Company Company NMumpber

2nse Camtal Limutea 08038304

nin:

e e = - —— e e [ ——r—

¢

, Lo case numsar

High Coun of Justice Chancery Division Lzeds Distnct Regisiry | 71172014

Siatenent 25 10 the aflans of

Ause Capital Lunied
S kenle House
Manor Fielus

Putney

Longon

on ne 29 August 201 % the date that ihe company entereg admiistration

Statement of Truth

L ugheve ha 1acs stated w s statament o atlars are 2 ol tue and compistis statement of Ing anans o
ni» asove named company as at 29 Augusi 2014 the date that ine company antered adminisraben

Fulf Name TS T f 1N B ?E—;ﬁh-—r

Swgnzd —%

Datoad O .,,{,




Insolvency Act 1986

Anse Capital Lirmited
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 0
Assets subject to floating charge - 0 0
Uncharged assets -

Cash at Bank - £753 753 753
Cash at Bank - US$977,204 (Note D) 589,512 599,512
Sin City 2' & Machete Kills - Deferred Revenue (Note E) D
Estimated total assets available for preferential creditors 600,265

% 1
Signature Date ol

Woid




tnsolvency Act 1986

Arnise Capital Limrted
Statement Of Affairs as at 28 August 2014

A1 - SUMMARY OF LIABILITIES

Estimated to Reahse
£

Estimated total assets avaitable for preferential
creditors {carned from Page A}

Liabilities
Prefgrental Creditars -

Estimated (deficiency) / surplus as regards preferenfial creditors

Debts secured by floating charge pre 15 September 2003

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

Debis secured by floaung charge post 15 Septermbar 2003

Estimated {dehciency) / surplus of assets after floating
charge holders

Estimated prescibed part of net property where applicable (brought down)
Total assets availlable to unsecured creditors

unsecured non preferential claims {(exciuding any shonfall 1o floating charge noiders)

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

Issued and called up capital

Estimated totat {deficiency) / surpius as regards members

Signature % Date

-

600,265

€00 265

600 265

600,265

600 265

{530 181)

70 034

70,084

{1 0O0)

68,084




Hiow  ex

yd

1

03 L8} OES

FUON|OOS | tN0H saneduod
SUOHIIE IT Suih
FUON[E5T ¥ UL TS ABung weay) 3448 DUY AJNEW
peoy aaerBinw 1addn g7 asnoy aaoun
BtoN 0vE §1 dT1 0T ¥ Bl
HIE YZIAN Uogud)
SPI34 UL 5 ujoduIg 59
BUANZ80 Jr % Gh 6SAY YPURPIW] UeuCals SUIGQOH
I NESIPA lIEuums 13005 Lty 19
BUON | £¥8 52

ahP IIMS UDpuo] proy

panUIny faRANS Bad"|

POINGED %1 ke,
2yt o Qipyea Byp  £1855€ 8 fuediyo) 1ok BB.EYD paxy abey) o::uocozmno;—cﬁﬂu

5P 15E

hudmfﬂn LE GE Y300 S FWOSUPY §7 S

d1f TTMS

AN py J8SEG.

Aundes
30 Bfah

usnif

Aurses aeg

40133 X3 pjBy Aunsas Aue jo siF00

3

1080 j0 unewy

‘unpuol easialieg 2y Awareg 14 §YRY)

{apooisod ) steppy

Uoiss08500 § Aurduiod guyy Li Auadasd 1940 iy

107 1=nby g7 W $9 tdeNY )0 WIS

SU0L0FHI ANTINOD 8

pauwn Eiden a5y

MEULEL .0 APALT |0 BuLeN

110 UBILMB) B SI0HPAID ON'Y SFIASIS 10 S000E J0 AIddng i JO SIUR PR Ui PIEd §,UN0WE DLILIER BIBUDISNI QY SuewawBE BIES 0UD" DUOD K BUISEa| BLRUS FERUI Nd By JAGU 1| 5201 pA13 Af WBM 1SNLI NG, 210N



e

Bt o a1eq Bﬁm@v‘vﬁﬁamc@w
0001

IYLOL

561 ! S61 1 TRIBUIRID X8 ueydaIs suignoy
BSAA "SPUZIDIIN 188AA 1ESIBAA

([BULOIS 1931IS IR ZO
S6Z I G52 ' Keupio aNv PaNWM SBUIPIOH G4dV
LLMS 'UopuoT] peDY Blebyied
£-SE ¥00Q S3Wosuey 87-G7
K L oLl I Keuidin] 4Lt 1LAMS UODUCT Ba5Ieneg) [y oeliewginyy J0] 8any S8 ueipy JojAeD)
'aAuQ Asjaned 7L g teld

ooy L ooy L Keupgl i€ LIMS uopus| easianeg ueupy Jaked
sAuQ AslBaed 21 ‘g eld
3 3 3
play saseys aleys play
dn pared Juncwe jelol | dn payea sieys 1ad Junowy 10 48quny O JUNDWE JeULON | saJeys jo add) {apoo)sod yum) ssauppy JSPICYSIBYS O BWEN

abed s} 0] payceye ag Aell S1ap|0YaJeys 5,AUedilos sU) 10 151 B UALeAUGD 210w §| 9101
SHITAIOHIHVYHS ANVAROD - D

P10z IsnBny 67 1 se sneyy 0 Juawaels
paywry jepden ssuy




x

AL WO .\\W\B&%
sieQ aunmeubig

SLUfY ISBY) WY $BNUIASI PALIBJEP AUR BAI08 [|IM Auediudh Rfasnun si | suesw

fepajem Justudnoaas ay) ul uosed 5 AuUBdLIOT yim pBUIGOD SWHY aK #0 UORNGUISID pUB LEIONPOLd Jo 1S0D BY) $A 30UJO xOg 3L Je S|y S1BYORYY, 2.2 D ug, o sdvewopad iood 3y 3

i

sbueyd01108lqns sy ailepy o awaiens ayr auedsid o) pasn UBag SBY 13 OLO 1SS JO S8 SBUELDYS Uy 0D ® suno) le sjunooge yueq ul 4€ +0Z /688N Sey ALedluoy syr g

SHBHY JO WUSWSIRIS BUE Ul pApNDUT [ ON sl palndsip 8.1 Wiy 0) pom0 8.8 SWIep J3|Aeg) urUpY yyYM {SOSUBXE PUE 533] 1SaISjUI} SIUNOLWE enuaiod O

SHEYY JO JUSLUZIEIG B Ul paPNDUI | ON @8 sasuadxa pUE S89) d1] Sus|oalS 8100l g

SJEYY JO WBWIIEG

8Ul ¥ paprioul LON 218 {1 80 6Z PRIEP 48PI0 UOHENSIUILPY B4) Ut PIDURIBIE) 1 18I0 UONBASILILIRE LB 10} uonedyddy S jajkeD ueupy o) Bunes) 8oLl [aUN) UCHENSILILLPE 3L} Ul SIS00 ¥

SHIV44Y 40 LINIW3LVLS OL SILON-Q

¥1L0Z 1Snbiny g 1 se sueyy JO JuslLaleIg
panuwi] [epde) asuy




Rule 2 29

{a} Insart full name and
addrass of ragistered
olfice of company o
which

statement of atars
2latles

{b) Insert dale statement
cf truth on the slatemant
of alfairs was made

(L) lnsert full narme of
person who inade the
slaternant of truth on the
statemant of attars haing
woncurred sath

{d} Insaert full name and
addiess ol person making
statamant

Deleto as applicable

{e) Pleasa hst matters n
the staternent of affairs
whith you are ngt in
afgraament vath, or v.hich
you considear 1 be
erronaQus or misteading
or matiers 1o «hich you
hava no divect kno* Jledge
and indicate reason for
listing tham

Soft e Supphad by Tumb ey Computer Techolongy Loy Giasyauw

Form 2,158

Statement of Concurrence

Name of Company Company number

Anse Caprtal Limited 08038304

Coud case number
711 of 2014

In the
High Court of Justice, Chancery Division,
Leeds District Registry

(full name of court)

With regards to the Statement of Affairs of (a)
Arnse Capital Limited
{ the company }

| F SEP TEMEE AN ;}.._a\ Cv‘iucu..rs‘;'ﬁb AV N

made on (b) [
2 ADSO N jon R
by (¢) .
QHK\S’.(UPM(?.Z P{,{{ v
J
Statement of Truth j‘
ST v o Cra/luEs L ES AP Tofg L D

| {d)
{’37,\ vt

‘concur with the Sta @of Affarrs githe above compa nd | behevp-that the faets
stated in the Sbt?ﬂ?eem ot Alfairs ge€ a full, true and corfiplete statempent of lh}«&f(a‘:resl ol the

company on the date that it enterfed administration

STWHFET STeoLAC e UL sATL W5 9DK

At

OR

‘concur with the Statement of Affairs of the above company, subject to the {cllowing
qualfications

(@ [ easF S$E€£ AT C‘miA

and believe that, subject to these qualfications, 1he facts stated in the statement of alfairs
are a full, true and complete statement of the affairs of the company on the date that it
enlered admimstration

Full name STl e CHAES ALV N .Q_Q,K/S‘hj
Signed
Daled R o ALEL oy

/




ARISE CAPITAL LIMITED IN ADMINISTRATION (*COMPANY")

STATEMENT OF NON-CONCURRENCE- STEPHEN CHARLES BEVAN ROBBINS

8'" OCTOBER 2014

SUMMARY

I_WOULD REFER_YOU FIRST 'O THE SUBHEADINGS ‘SUMMARY’ AND

‘PROPOSED_DISBURSEMENTS’ WHICH APPEAR AT TUE END OF THIS

STATEMENT AND AHEAD OF THE EXHIBITS THERETO.

Roles & Responsibilities/Directorial Consideration to the Company

]

12

(%)

I was requured to assign 100% of my time to the Company and to have no other active

busmess mterests outside the Company

APEDB was required to assign 50% of Mr Petut’s ume (1n heu of those services 1o be
provided by hum in his capacity as “Gieneral Counsel” as defined and recorded in the
iast dratt of those Organisation Guidelines and Regulations dated 12 March 2013 the
relevant exerts of which are attached as part of Exhibit A) and that of Mr Ashwin
Desal. to the Company in ine with and as agreed by all shareholders of the Company
Fhis in return for a 30% contractual financial contribution by the Company to the
overhead of APFB Services Limited including the costs of engaging Mr Ashwin

Desa

M1 Gayler was required Lo assign 0 % of his ume to the Company for those reasons

detatled in Paragraph 19 below

Between ) March 2013 and 2 May 2013, Mr Gayler attended to Companv matters

only either remotely by email or by sporadic attendance at the Companv’™s offices




[ ]]

4

Any physical attendance at the Company’s office by Mr Gayler was solely to meet
and discuss with Mr Petut those of their other interests outside of the Company as
detailed in paragraphs 11 — 16 below (‘Other Interests’) in which Mr Gayler was
involved Neither Mr Gayler nor Mr Pettit. nor any entity associated with or
established for and in connection with the Other Interests. made any contribution to
the ovethead of Anse Pictures Limited m hieu 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 Duties. as
defined in Paragraph 19, or attended the Company offices on a single occaston
Despite repeated requests. by both myself and Mr Petut Mr Gayler was unwilhing to
engage m the Gayler Duties or any other matter during such period either verbally. in
writing or 1 person, for and on behalt ot the Company except in relation to the
Disputed Gayler Costs as defined 1 paragraph 32 below Furthermore. even with
regard 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 Mr Gayler willing
either to meet or speak with Mr Pettit and myself. Stephen Robbins, both of whom

made themselves. with notice consistently avatlable

Mt Mukhera was required to assign 0% of his ume to the Company prior to being

appointed. tf ever. Chiet Fmancial Officer of the Company

I inttoduced the SC2 Fauility, as defined  paragraph 20 below. 10 the Company

I was given sole authority. by all of Mr Gayler, Mr Pettit and the Company to (a)
Laise. without consultation with the other directors and sharcholders of the Company
with all parties to the SC2 Factlity and (b) oversee repay ment of the SC2 Tacility

See Cahibit B

On 19 Maich 2013 1 wrote to Mr Gavler askmg Do we also need to sort out job
specs for you (Mr Guyler) and Chris? (Mr Petut) M Gayler responded stating
Steve, Critical siuff s to sort your JD (Job Description) & consulting agreemen
sesohed & get your feet under the desk 11 sort a BoD roles & responsibilities doc

Joo Chrn & 1)

N




10 On 10 Aprid 2013 Mr Gayler wrote 1o me, copying Mr Pettit, with regard to the CEO
consultancy agreement for myself staung ‘'ve accepr all changes’ Please feel
free to hughhght the few remainmg ponts thut vou want (o clarify and/or discuss
which we'll address thiy week Chris (Petut) will then conduct a final review next
Mondav then we should be in good shape 1o have a brief conversation regarding the
conmercial aspects of the Agreement as previowsh agreed and then sign the final
document My role as CEO/Head of Lending of the Company, as drafied by Farrer &

Co and approved by Mr Gayler and Mr Pettit 1s set out i part of Exhibit A
‘Other Interests’

11 APEB Ioldings Limited maintains a significant, | believe 100%. mterest in Anse
Pictures Limited Mr Pettit was entitied to a monthly fee of £3.125 plus expenses in

consideration for such provision of hus services to Anse Pictures Limuted

Mr Petut retatned an mterest. in a percentage unknown to myself and without the
avthority of enther the Company or the sharcholders of APFB tHoldings Limtted. in a

sports agency business whose offices were maintained at the premises of the

Company

13 Mr Petut and Mr Gavler were joint promoters and prospective sharcholders
percentages unknown to myself and without the authority of either the Company or
the shareholders of APEFB Holdings [ imited. in a US$1 lhon vintage car museun.
Formula 1 racetrach and hotel funding venture 1o be based either 1n Singapore or
Hong Kong Flight tickets had already been purchased by M1 Gayler on a non-
refundable basis for himself and Mr Pettit to promote such funding venture | refer

vou to all ematls between Mr Gayler Mr Pettt and Matthew Chew

14 Mr Petut and Mr Gavler were joint promolers and prospective sharcholders. in
percentages unknown to myself and without the authority of cither the Company or
the sharcholdets of APTB Holdings Linnuted in a US based gold exploration and

evploitation funding venture




14d

-

(8]

4

for the admumistration of the Company claimming, inter aha. costs in the amount of
£116 374 (“Disputed Gayler Costs™) purportedly incurred 1n the enforcement of
repavment of the Gayler Loan Principal and then outstanding Coupon for which Mr
Gayler had already been offered full payment from available funds of the Company
No nmesheets of any nature have at any time been provided o the Campany by Mr

Gayler with regard to such Disputed Gayler Costs

On 10 July 2014 on a conference call with Tarrer & Co at 10 135 am (who | understand
had alrcady approached Moore Stephens LLP 8 July 2014), Mr Pettit confirmed that
APEFB Holdmgs Limited and s pumary sharcholder Mr Peter Aithen and not the
Company. would be responstble for and hable for the costs incurred atter such
conterence call. of any barristers and Queen’s counsel engaged by APT B Holdmgs

Limited and/or APFB Services Limited 1n connection with the Disputed Gayler Costs

On 10 Tuly 2014 [ advised APFB Holdings Limited that I was in no way supportive of
the Company cngaging cither Manleys Solicitors Limited or Stephen Schaw Miller of
12 New Square in connection with the submission of a witness statement (*Pettit
Witness Statement™) to the court 1n response to the Apphcation Any costs of APFB
Holdmgs T imited 1 the prepatation of the Pettit Witness Statement ("APFB
Disputed Costs™) other than those 1o Farrer & Co (in the amount of £23.840 plus

VA I inclusive of the costs of Hannah Thornley of 3-4 South Squarc) (‘Farrer
Costs’) and South Square mcurred prior to 10 July 2014 were spectfically not

approved by myself

On 11 Tuly 2014 the Pettit Witness Statement was subnuited 1o the Court for and on
behalf of myself, Stephen Robbins to the extent 1t incorporated advice pursuant to the
Farrer Costs and not. tor the avordance of doubt the APHI Disputed Costs, citing
inter alta “‘tn essence, to the evient that My Gavler has an undispured claim  he
refuses to pernul the compary to puy lam To the extent of hus disputed claim, he is
wsing the admmstration process as o dopute resolunton nechansm  Also included
in the Pettit Witness Stalement were, mier aha, (1) details of APFB Holdings I iminted
disputing the Gayler Disputed Costs and () reference 1o a loss of £4.147 85 (CFX

Loss') imcurred by the Company further to exchange rate movements betwecen (a) the




1wl
o0

dates of Mr Gayler's refusal to accept repayment of the Gayler Loan Principal plus

all then outstanding Coupon and (b) 11 Tuly 204

The Company has no hability for the Disputed Gayler Costs which 1nstead aie for the
account of Mr Gayler (a) on the grounds that Mr Gayler rejected all offers by the
Company o repay the Gayler Loan Principal and then outstanding Coupon (b) n
accordance with the arguments contained within the Pettat Witness Statement {¢) on
the further basis that the Disputed Gayler Costs were not pre-agreed by the Company
and (d) as the Disputed Gayler Costs are neither potential habilities of the Company
nor legiimate  This effectively means that the Company 1< net msolvent

The Company has no hability for the APIB Disputed Costs. which are for the account

ot APFB toldings Limited m accordance with patagraph 34 above

M Gavler disputes the Farrer Costs which were however only mcurred and approved

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

Pursuant to Exhibit G, which prohibited any posstbility of the financial position of the
Company deteriorating or the cumulative habilities of the Company (potential or
actual) increasing further, | dispute all penaltues and interest accrued (“Third Party
Disputed Costs’) after 7 August 2014 with all of Her Muajesty’s Revenue and

Customs, I'arrer & Co and Maurice Andrews

SUMMARY

O the basis that

I have been solely responsible within the Company for the itroduction and
repavment of the SC2 Facihity which i turn generated 79 68% of the total revenues of
the Company None ol Mr Gayler, Mt Petut, Mr Muhheta or APTR Services
Limited had ¢ither the expenence to provide such a role and. as such. were in no way
required to perform such a role Any input into such matters by either Mr Gavler or
Mr Petut. albeit both neghgible and. mvariably naccurate was profiered on a pro

bono basis



I am the only individual or entity whose time was 100% allocated (‘SR Allocation’)
to the Company with no entitlement to pursue any other unterests (inciuding for the
avordance of doubt the Other Interests nonc of which | had any involvement n) or
associated Coupon entitlement or compensation entitlement Tor the avoidance of
doubt my 50% interest in Perpetual Media Holdings Limited and. mdirectly. 20%
interest in Perpetual Media Capital Limited, both as detailed m Form 2 15B, extend
only to ongoing litigation both such compames having ceased their film bidge

lending acttvities 1n January 2011

I am the only mdividual or entity within the Company whose consultancy agreement
the Company sought to have reviewed. solely trom a legal perspecuive the commercial
terms having already been pre-agrecd as per Paragraph 10 above by external counscl

(Farrer & Co)

[he allocation of Mr Pettt’s time and that of APFB Services Limted to the

Company was 50% (‘APFB Allocation™)

[ am de tacto Chiet Exccutive Otficer of the Company

My actual market value as at March 2009 was £125.000 per annum See Exhibit H

My miternal value to the Company. based upon a fending capacity of US$6,000.000
(‘Target Capacity®’) was. as per Paragraph 18 above. £140 000 per annum {*SR
Entitlement’) and that of Mr Petut, for the ulumate benefit of Anse Pictures

Limited was £95,000 per annum (‘APFB Entitlement”)

Fhe actual lending capacity of the Company (‘Actual Capacity’) was USS2 560 000
(US$2.000.000 from BAI and US$560 000 (assunung £1 = US$1 6 which was the
televant exchange rate at the time of Mr Gayler mvesting in the Company) from Mr

Oavlet)

Mt Gavler’s mvestment in the Company comncided with the drawdown date of the

ADFL tauhty namely 20 April 2012




* The Company was effectively dormant, opcrationally incapacitated. unable to
underiahe any future business and unable to generate further revenues, with cffect
from 4 September 2013 namely the date of the freezing of the Company accounts by
Coutts & Company pursuant to Mr Gayler’s sole, and ultra vires in imy opinon.

actions as detaifed in paragraphs 28 and 29 sbove

* The Company was therefore active for the period 20 Apnlt 2012 through 4 Scptember
2013 equating to 504 calendar days (‘Term®) This notwithsunding the supposed
later commuitment by Mr Gayler of the Gayler Loan Principal through 19 October

2013

Entittements to the capital of the Company may, 1 would respectfully suggest, he

calculable as follows:

To mvselt Stephen Robbins

Terny/365 (1 38y X (Actual Capacity/Target Capacity  (4266%) X SR Fatitlement
(£140 000) X SR Allocaton (100%) = £82 43199 (‘SR Gross Capital Distribution

ntitlement?)

SR Gross Caprtal Distribution Entitlement (£82.431 99) less £16 000 already received (sce
patagraph 23 above). equals £66.431 99 ("SR Net Capital Distribution’)

[o APIB Services Limited

Term/363 X (1 38) X (Actual Capacuy/Target Capacity (42 66%) X APFB Enttlement
(£93 000) X APFB Allocation (50%) = £27 968 60 ("APFB Gross Capital Distribution

Entitlement®)

APFB Gross Capital Distnbution Entitlement (£27.968 00) less £24 000 alrcady recerved (see
paragraph 23 above). equals £3 968 00 (* APFB Net Capatal Dastribution”)




PROPOSED DISBURSEMENTS

Firstly . to the admimstrators of the Company Moore Stephens [ LP, their costs

and fees incurred wath their admmistration of the Company

Thereafter. on a pari passu basis

(1} To Mr Gayler the sum of (1) the Gayler [ oan Principal PLUS (11) any unpaid
Coupon duc as at 19 October 2013 LESS (1) the FX Loss

{1} 1o Farrer & Co the Farrer Costs

(11} To Maurice Andrews the sum of £4 636 plus VAT

{(iv) o Her Majesty’s Revenues and Customs all amounts duc as at 7 August
2014 including outstanding withholding tax due on the Coupon

(v) To APFB Scrvices Limited the APFB Net Capual Distribution

(vi) lo mysclf. Stephen Robbins, the SR Net Caputal Distribution

{viy To APFB Sarvices Laimited expenses of £32.782 77

(vir) To my«elf, Stephen Robbins, cxpenses of £4,194 77

1

Phercafter, on a part passu basis a capial distnbution to sharcholders 1in

accordance with that Shareholder’s Agreement dated 23 October 2012

Notes:

*  Mr Gayler to pay the Gayler Disputed Costs inter aha as apphicable, trom his

share of B and C above

* APl B Holdings Tuimuted and/or Mr Peter Anthen to settle the APFB Disputed

Costs anter alia as applicable. from their share of B and C above



*  Mr Gayler and APFB Holdings Limited and/or Mr Peter Aithen to settle. on u

50/530 basis, the Third Party Disputed Costs. inte1 aha as apphicable from their

respective shares of B and C above

Except as approved by myself herein | dispute any and all Admimstration
Expenses. as exhibited to the Statement of Affairs, in respect of Mr Adrian
Gayler APTB Holdings Lunited, Manleys Sohicitors Limuted. Stephen Schaw
Miller of 12 New Square. Hannah Thornley of 3-4 South Square. Maurice
Andrews. Gateley LLP and Ben Harding at Kings Chambers all of which were
incurred only as a result of the Company Dispute instigated solely by Mr
Gayler  Turther. 1 dispute all Admunistration FEapenses (as exhibited to the
Statement ot Affarrs) i respect ot 1975 Consulting Limited which, as 1s the
case of my own not msubstantai capenses. over and above those detailed

heten, are personal to Mr Pettit and are not for the account ol the Company

None ol the above accounts for the opporturuty cost of myself. Stephen
Robbins. and API'B Sefvices ! inuted being limiuted froun pursuing business
transactions and assocated revenues outside the Company pursuant to then
bemg required to defend the Company Dispute instigated solely by Mr
Gayler




EXHIBITS

Exhibit A

‘General Counsel’ (*GC’) role_as defined and recorded in the last draft of those
Organisation Guidehines and Regulations dated 12 March 2013:

. 12 1 The GC shall be appointed by the BoD He shall report directly to the
CEO
. 12 2 The GC shall have all necessaty authornities for legal and comphance

matters within the Company In parucular, he shall have the following
authorities and responsibiliies (*GC Duties™) with the nght to delegate the
performance and implementation ot such GC Duties turther

. 12 2 1 establish an organtsational basis for the management of all legal and
compliance matters independent from any business line

. 12 2 2 ensure together with the CFO that all heense requirements aie
continuously obsetved and that all regulatory reports are filed on a tumely
basis

. 12 2 3 he responsible tor the representation of the Company vis-a-vis the

lead regulator (excluding matters related to the Credit Charter, see section
[18 2 3a]} and co-ordmate with the CEO the representation of the Company
vis-a-vis other regulators and governmental authorities

. 12 2 4 establish a policy as to the approval authorities and the monitorig of
outside business activities of employees

Role of the CEQ/Head of Lending of the Company, as drafted by Farrer & Co, and as

approved by Mr. Gayler and Mr. Pettit,

[he Consultant 1s responsible for the strategic leadership and duection of the Chient to ensure
ils success taday and future relevance. credibility and viability The Consultant s responsible
for establishing the Chent's orgamsational objectives and priontics and for reviewing and
evaluating the progtess and work towards attamning 1ts objectives and petformance goals The
Consultant reports directly to the Board ot Directors (*Bol) )

Working Relationships: To ensurc the best results for the Chent. the Consultant actively
facihitates collaboration and partnerships throughout the film and televivion community and
by personally promoung the Chent's participation

Internal Relationships: Working directly with the BoD to develop the Chent's
organisational objectives  priorities and pohicies i support of the Chlent s objectives and
petformance goals As the leader of the sentor management team the Consultant guides the
development of the Client s strategic and operational plans for management




External Relationships: The Consultant works directly with major stakeholders. 1nvestors,
banks. institutions and other lenders

The services provided to include:

* Overseeing comphance with any and all limits imposed by the shareholders and providers
of debi to the Chient

* Development and traiming of the Client's sentor management. staft and consultants

*  Development of future the Chient's financial products

* Regularly reviewing financial performance of balance sheets. cashflow statements
management accounts portfolio analysis. external reports to both existing and future
mvestors borrowers and third party bridge lenders and compare/sensitivity analysis™ of
the Chent's business plan to momtor compliance with or deviation from the original
business plan all as prepared by the CFO

*  Review the loan book credit exposure, set and approve any hmits and ceilings and other
appropriate measures 1o monitor and manage the credit nisk

* Lstablish a management orgamisation that avoids the creation or appearance of conflicts
of intetest and enables the Chent to operate 1ts business in accordance with the strategy
approved by the BoD

¢ Issue policies necessary for the management and operation of the Chient. to the extent that
this 15 not the responsibility of the BoD Ia particular establish a nish management and
legal and compliance policies for the proposed business hnes

* Supervise  review  and  coordinate  business  activities, imtatives.  projects and
developments, and reconeile any i1ssues

* Lstabhish annually the strategic business plans. pertormance targets and budgets for the
Client, mcluding resource allocation, subject to approval by the BoD and implement such
plans

* Responsible tor the implementation of resolutions of the BoD and 1ts commuttees

*  Appiove key pohicies for the Chient

* Ensure that proper standards for rish management are established, and define and
implement rish management strategies

* FEnsuie that the reporting duties to the BoD and its commutiees as stipulated 1n sections
6 3 of the Chient’s "Orgamsational Guidehines and Regulations™ are fulfilled

*  Markeung of the Chent to the film production. finance and investment community and to
future investors providers of debt and third paity bridge lenders

*  Film Bndge Finance

o Imual venficaton of producer bridging loan requests and producer track record
including the film finance plan and haison with key personnel of each of the
partics to the permanent finance

o Negotiation of bridging loan terms and conditions with producers

o Collauon of the permanent finance parties executed and legally binding
commitments, the Nlm’s budget production schedules cashflow schedule, talent
agicements and, f available miual drafts of all kev mulu-party long torm
documentation




o Iighlighting of any financial or legal anomalies with the producer and all relevant
parties and clarification of corrective action

o Appomntment of the Client's film lawvers. to review the Chient's draft offer letter
and prepare the Client's standard financing. security and provisional producer
deierral documentation, and the Client's insurance advisor

o Preparation and submission of inttial credit committee proposals and conditional
bridging loan offer letters. with respect to the Client's credit committee approval

o Exccution 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 agreement and security documeniation

o Preparation and submussion of the Chent's final credit commitiee application 10
review status of the Client's conditions precedent and associated warver
recommendations, if any, and finalised documentation

o Pro-active monitormg of the production of the film and overseeing of the
finalisation and execution of all documentation pertaining to permanent financial
closing

*  Member of the Client's BoD and representative on credit committee

KEY EXPECTATIONS OF CONSULTANT

* Todcliver or exceed agamst the commercial targets of the Client's business plan

* To ensure comphance with the authortties and responsibilities as defined with the Client's
OGR

Exhibit B

On 2 August 2013 Mr. Pettit wrote to Mr Gayvler stating Dewr Adrian Further 1o our call
thes morning (LA) and lengthy and sensttive discusstons with Steve dwing the course of
today, please confitm your acceptance 1o the following On behalf of the Arise Capital
Limued (4CL) duectons and shareholders Steve Robbins (SR) v hereby wuthorised
to immediately commence on 02/08/13 hoth oral and written dialog wuh BCL (the mode of
such comnuaication (o be at SR's sole discrenionj as necessary sa as (o expedite the
presentation of an oral proposal re SC2 by SR at a meetimg of the ACL board jor 1y review
and approval (the ‘Services) For the avordunce of doubt, amy such oral and v mten dialog
with BCL o1 uny other party in connection swith SC2 cannor and will not be used m
conpuncien with anv dupute ot otherwise between SR and ACL mcluding but not limuted 10,
anv maiters connected 1o the rescission of SRs temporary sispernsion from the board of

ACL  Whilst SR 15 perfornung the Services, the ACL duectors and shai eholders acknow ledge




that SR will not e 1equared, but may elect to, attend to any other matters pertaimning to ACL’

On 2 August 2013 Mr Gayler responded 10 Mr Petut "Dewr Chriv as a dnector and

sharcholder of ACL T heirehy confirm my ueceptance of vour email

On 6 August 2013 | wrote to Mr Gayler. copyving Mr Pettit. ashing hun to confirm that he
was  happy for me (Steve Robbins} to deal duectly with Aldaniisa, Robb Klein Greg
Bernstem (parues to the SC2 Nilm finanuing and the source of the Company’s repayment of
the SC2 Facility) and amy other parties on they vsue on the same basiv as vou hne
authorised me 1o deal with Alastan on the SC2 nansaction (as per my email above of 2
August 2013) This wuh the addwonal provive that gomg forwards 1 do NOT have 1o
nunte telephone calls with any parties, mcludmg Alastear, on the SC2 tramsaction Ao that
gowng forwards | need only forward you emeails and not necessariy copy you n on mvy

original email or responses (o others Can you please confirm on all four pennts

On 6 August 2013 Mr Gayler responded. copying Mr Pettit agreemny to and confirming my
g ¥ P pying g g g m)

request above
Exhiat C

On 4 Sceptember 2013 Mr Gayler wrote to Mr Adrian Fairbourne advising *#: Adivian 1
frust that vou are well — Over the pase 4 monthis T have been in the "bunker wor king with

the Albion & Heath (A& L) team who collectively bring an extensne knowledge of the Afghan
Retragrade special opportumities investments, asset management and have a steong networ k
of indsivy contacts providing global coverage und sector imtelligence The AL teanm 14
composed of former semor Department of Defence (DoD) and Cennal Inelligence Agena
officrals  Please tahe a moment 1o 1ead the following Dailv Meil

article hip fAvww dalvmatl co wkimews/ar ticle-239681 1/The-brggest-var d-sale-histor y=-U-S-
mliar v-racing-sell-scrap-YOBILLION-cyupment-Afehamstan himl - We are readv (o subnut
an wnolicrted proposal 1o the DaD, subyect 1o the provision of a swreiv Bond in order 1o
purchase assets that the US Miluary does not want 1o repatriate fiom the Afghan thean e
Please find uitached the Puch Book and which caners three opportunities we fune

wlennfied  Lxpected timetable: Marketing (03 2013 now you w ¢ in fund 1arang mode

honwever thought it hest to keep you posted Shout 1f vou need anvilung from me  Adrian




Exhibit D
See attached
Exhibit E

On 29" Apnl 2013 Mr Gayler wrote to the Company attaching a job description for the
Charrman of the Company (Mr Gayler) as draficd by himselt The draft job description
stated “External Relationshups. As well ay bemng chanman of the board, he (Mr Gayler) 1
epedied 1o act as the company s teading representative, which will invohve the presentanion
of the company s ams and policies 10 the outside world work proactvely with the
CEQ management oersight of company activities imvolving cwrient shareholders and

extennal investors and potential futures shareholders and imvestor

Exhibit F '

See attached

On 7 August 2014 [ wrote. inter atia, to Mr Gayler and Mr Petut advising them “if vou

so choose tnmy absence fon holiday ) und rrespective of the contents of the attached or
anythung that may be percerved by you to the connrary, you have i nne ahsence FULL
AUTHORIY from me (@) to make such payments on account to HMRC, m amounts that vou
wnanumowsiy consider appropriate on behalf of the Company (b) to make a pavment on
hehalf of the Company to Maurice Andrews o the amount of {4 636 excluding VAT and (¢} to
make o pavment en behalf of the Company to Farrer & Co mthe amouni of £23 840
excluding Va1, [ helieve that these are all of the creduor habthities that are aceruing outside

of the control of the Beard of the Company and/or ns indintdual divector s’

Exhibit U

See attached



ARISE PICTURES CAPITAL (APC)
Staff Costs vs Industry Benchmark

\

ROLE REMUNERATION INDUSTRY BENCHMARK
(E) ()
CEO / Head of Lending 140,000 200,000+
CQOO / Head of Legal & Business Affairs 95,000 135,000+
>. CFO / Finance Director 95,000 135,000+
Y,
4
M\ LA Representative & Creative Advisor 45,000 N/A (Consuitant Only)
?
\
Assistant 25,000 25,000 to 35,000
TOTAL 400,000

2012 ® Anse Pictures Limited All Rights Reserved




Cvwg s €
From Adnan 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 <chnis pettit@ansepictures com:>

I'm | agreement with your approach

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

Best
A

Sent from my 1IPhone

On 17 Apr 2013, at 20 57, "Steve Robbins” <sleve robbins@ansepiclures com>
wrote

Thanh you Chnis

I wilt get you an invoice but note what you say in any event
Bost wishes

Steve

Sent from my IPhone

On 17 Apr 2013, at 12 53, "Chris Pettit" <chns pettt@arisepictutes com> wrote

Gents

Just checking you're happy for me to pay below / make transfer from USS to £ a/
cof c £10K

AM - £5K consultancy fees (due)

AG - £7K coupon (due 19 04 13)

SR - £2.818 82 expenses (invoice tmminent (see attached breakdown))

As you know | haven't done expenses payable to APFB Services from AC for last
1/4 but FY1 | doubt there will be sutiicient momies to pay them, Cannes elc w/o
gither receiving SC2 monias owing or utilising some of ‘5%’ of BAl's loan

Popping to gym back in an hour

%
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Anse Capadl Lamaed [ Company |}
Sta ermert of APprs Coles
a4 29 08 L

Uss L $3C Est ri
i WSt AT
ASSETS
AZLETS SLOHECL [0 A T aid Charge
ARE* 5 sLbpect tn & floating Charpe
Uncha ged asters
Casnom fian (G 29 04 14) 15111 577 J4 37
Sinlity 2 & Machel® ¥ LE deferred reanues 2]
SUB TOTAL 15313 917 o4 27
Estimated total sssets avallable ter prefarentls] traditors s 165 ™
Estrmatad total sssats far pe I cra & (carriud from page A} 600 26591
LLABILITTES
Preferenaal cred tors
Estimated defioancy /aurplus as 1eusrds preferential creditors 800 285 O
Est M2 ed prescrbec Dort of WAt property whern BOoHCAdie (.0 CATTY Orward) 5OG 155 01
Deo* sacured by Anarng chamges
Estwnatad deticinacy f syucgiug 91 etsats after floating charges 60 1n% Oy
Far mamed frese e pant of At ropMTY i d acpd cable {DITught e )
Total 14 avallable 1o unsecured craditors 00 185 03
Unijecured non preferent.al daans
Adrian Gaylas tasn 3
Aot 150,000 00
XSS Foregn £ chavige Losses |4 414785
In #rast [wsE W rrosding Ta ) ) % 500 00
Tetal Repaymant 1o A3nan Gayle 151 45215
Oulstanding Cxpanses {Incl VAT)
APFg Serres Lmited (02 87 130 31 08 13) 28909 41 4828 24
APFE Services Lmited (D) 0% 13 to 3t 4013 187114 G 22
S epher Rophins (@ 8D 11 OV 08 1) « 85817
Seephen Andtinn (13 07 110 25 37 1Y) 13s 0
Total Dutstandmp Exprnses {inl #&T) 169717 R4
Outstanding Consultancy Feas (inct VAT}
APCH Services Limited (01 0% f1 00 1% 70 13) 41 064 G0 21r7 00
Slepher 2obowrs (04 02 13319 1G 1) IS BB/ O
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Cerpany Lopyl Foes  Farrer 8 Co P - 18840 CO 212090
Compay ACCOurLRncy Fres  Maurxe Andices 4 A%% Do rre 00
“etal Thtstanding kavisory Feas (fne! VAT) 23 454 00
fstimated Owing 19 HMAC & Companies Houss
wimnolging T3z Lasetty  BAT Co fMIIUS) Lt 61 15 D&% 44 LI TRAH
W mnhaiding Ta Liapity  Adran Gayh e 15] B SO0 06
rarparatmn T Lean Pty t0 31 0213 44500 1)
Corporarion T Likptnty 87 $H4 1310 29 08 14 8 2500000 B
FaIrp i #s miee L ste Fliing Penaity Eac 1 Gt 00
WP hafUing Ta Inrecest L3t 700 70
VAT Reciany 19 16 605 Gy TEE0S 25 4]
Tets ESUmated Oaind 19 HMRC & COMDAnes Houss 35 304 48
SUB TOTAL unaecured non praferert of daims 530 1% 17
E3M2 & dehCrency a®ter HOATNY Cha G whets A~ plicabe [brought down)
Extemated deficiency /aurplys ag regards cragditors 70 D3 &4
Furd gl caled oD Captal 1000 00
Estmated totsl deflciency/surplus o8 regards members SR 083 e [Sea Notes]

NOTES [0 S
(A}

8)

i)

EMENT OF AFFAIRS

Couts in tha sdeinistration (ind those relatiag to Adrian Geyler & Applicatien for mn AdmitnIStratson ordér /

d it the Admuni ion Orvder dated 29 04 14) are NOT Included in the Statement of Affairs See
schadula Arise Capital Limited - Creditors 29 08 14 Afttechad
Moora Stephens LLP fees and expenses are NOT included in the Statament of Affairs
Potental amounts (interest, fees and sxpense ) which Adrign Gayler clabis are owed to him sre unknown and
disputad ares NOT included in the Statement of AMairs

The Cornparty bas USE577 204 17 nbank arme ooy av Cou Is 8 C0 TR 1 ¢Cange rale Nas 2asn yiad (o Précars e Statement of
St (L1 bulwect 10 ChARGE

The pocr parformancs Of S Clity 7 & Machete 1l gt thx o OFFHA ¥4 P COM OF priwhx on and GEMDUDON OF IFe ©HMS COMEneg
W COMPAry S QOLTION 11 LR 1ECOUDMIET Wi Erall MBaN: - of Uk ety COMDANy mill red v Ny eftred revenues -om e Fims
The abdiry o Adrtan Giyeer's 108L0g CharGe Over 220U da2od 58 0F 1) (which I comeertan 1 4 Pard cha ge om 04 0 13) 3
FABUtrd pursUAnt to 3245 [nMolvendy ALL 1385 arid it ot Tus AEAtuS 13 & bedurng Credilir

ForioGh €1thangs loddes incur i Gy COMEANY 41 8 FESut of Al dn Gav-er's itugsl 10 40t 1epey ment O has Loan an of befisee (o8
i unity date {18 10) LY} GRP vatue of baance 1 COMpany USS &TOuNts &+ 3t e Moy SRe (L 2S41 6189, Lass GEP velue of
ba ance i Company USS accourts ss 2t (L7 09 4 (£ US41 63)]

Cakuiated .o atanty S8t of Akian Gade’s Loan ( 510 1)

CAKUtATEd s A2 FE2e 00 09 10 1) (BT WS SO6T) D t0e 2t BALS itarats wat gud

35 per drat stattory atounts for Cenod 01 D4 1203 0) 3

COMDATY 8 0 304 Jamert 204 fregared a4 o 30 D6 14 Showed 3 PEfentia Corpocation tan hasdi ; of £18 350 Tha sskumed that no
VAT (nargae] o be FECTVErad by g COMpany atd that & A7 (0 med;Ietvered Dy LOnpasy would D epdvatre Lo HMRC (yae (9]
Derom) [N fab evert Ui Lne VAT CRarGed 16 iu averalce Campny $ £ IFDaeatinn ta ADIMEY wh nCe A58 I [N S5 ared Amoun

VAT redtrert of Compans 3 fuppiied theg1s Comdery § oilemant (0 i VAT egiblered and s 1pin b VAT resonaety O £x0H13s May
e questioe od Ly HMRC If Gt asstlly challeaged Cnmpany Wil have 0 (eply vaE micoversd (8 18 B2 7 7] And w19 no- ba acie 1o
recover the ncla mad WAT (L & 805 963 {f the (13 529 07 has to ba repand to [4RE nteien nd penaites wil aba be payshle “te
Tevel ¢f suth cuna t et will Sedend on HYATE AT Linde il wimg AIGUTEILE 24 Ferward i megatinn Ja COMEANY & MATA M4
ACCOURES Qraparmt ag A JG Do 14 8 DENSl ¢ Of JO% /(5 048 71) and inkerest (Fv00) mat ackided




Exhibit A

‘General Counsel' (*GC) role as defined and recorded in the last draft of those
Organisation Guidelines and Regulations dated 12 March 2013:

L]

12 1 The GC shall be appointed by the Bol> He shall report directly
to the CEO

. 12 2 The GC shall have all necessary authonties for legal and
comphiance matters withim the Company In particular, he shall have
the following authorities and responsibihities ("GC Duties ) with the
right to delegate the performance and implementation of such GC
Duties further

. 12 2 1 establish an organisational basis for the management of all
legal and comphiance matters independent from any business hne

. 12 2 2 ensure together with the CFO that all heense requirements are
continuously observed and that all regulatory reports are filed on a
umely basis.

. 12 2 3 be responsible for the representation of the Company vis-a-
vis the lead regulator (excluding mateers related to the Crednt
Charter sec section [18 2 3a]] and ¢o-ordinate with the CLO the
representation of the Company vis-a-vis other regulators and
governmental authortues.

. 12 2 4 establish a policy as to the approval authoritics and the
monttoring of outstde business actvities of employees

Role of the CEQ of the Company, as drafted by Farrer & Co, and as approved

hy Mr. Gayler and Mr, Pettit,

The Consultant is responstble tor the strategic leadership and direction of the Chient 10
cnsure 1ts success today and future relevance, credibility and wviability  lhe
Consultant 1s responsible for establishing the Client's organisational objectives and
prioritics and for reviewing and evaluating the progress and work towards attammng 1ts
objectives and performance goals  The Consultant reports directly ta the Board of
Directons ("BoD™y

Working Relationships: To ensurc the best results for the Chent the Consultant
actively facihitates collaboration and parinerships thioughout the film and television
commumty and by personally promoting the Client's participation

Internal Relationshaps: Workmg directly with the BoD to develop the Client s
orgamsational objectives. prionities and policies in support ol the Client  ohjectives
and petformance goals As the lcader of the senor management team the Consultant
owdes the development of the Chents trategic and operational plans  fo




management

External Relationships: The Consultant works directly with major stakeholders
investors banks. institutions and other lenders

The services provided to include:

Overseeing comphiance with any and all hmits imposed by the shareholders and
providers of debt to the Chent

Development and tramming  of the Chent's senior  management staft and
consultants

Development of future the Chient's financial products

Regularly  reviewing financial performance  of  balance sheets  cashflow
statements. management accounts portfolio analysis, external reports to both
existing and tuture vestors  borrowers and third party  bridge lenders and
compare/sensitivity analysis of the Chient's business plan 1o monitor comphance
with or deviation from the original business plan all as prepared by the CFO
Review the loan book credit exposure, sct and approve any lrmits and ceihngs and
other appiopriate measures 10 momitor and manage the credit risk

lstablish a management orgamsaton that avoids the creation or appearance of
conthts of nterest and enables the Client to operate its business in accordance
with the strategy approved by the BoD

Issue policies necessary for the management and operation of the Chent 1o the
estent that this 1s not the responsibihty of the Bol) In patticular establish a 1ish
management and legal and comphiance policies for the proposed business hnes
Supervise. review and coordinate business activities anitiatives  projects and
developments. and reconcile any 1ssues

Establish annually the strategic business plans. performance targets and budgets
for the Chient. including 1esource allocation subject to approval by the BoD and
iplement such plans

Responsible for the implementation of resolutions of the BoD) and 1ts commuttees
Approve key policies for the Chent

Ensure that proper standards for nisk management are cstablished and define and
impiement risk management strategies

Ensure that the reporting duties to the BoD and its committees as stipulated n
sections 63 of the Client's Orgamsatonal Guidelines and Regulations  arc
{fulfiiled

Marketing ot the Client to the film production. finance and mvestment commuiity
and 1o future investors providers of debt and third party bndge lenders

Mim Brnidge Finance

o Imual vetification of producer bridging loan requests and producer tiack
record including the film finance plan and lraison with hey personnel of
each of the parties (o the permancnt finance

o Negoutation of bridging loan terms and conditions with producers

o Collaton of the permanent finance parties executed and legally binding
commuments the film s budget production schedules. cashfiow schedule,




talent agreements and 1t available 1mnial drafts of all key mulu-party long
form documentation

o Highhghting of any [inancial or legal anomalics with the producer and all
relevant parties and clanification of corrective action

o Appoimtment of the Chent's film lawyers. to review the Chent's draft offer
lewter and prepare the Client's standard financing. security and provisional
producer deferral documentation and the Chient's insurance advisor

o DPreparation and submission of imtual credit comnuttee proposals and
conditional bridging loan offer levers. with respect 1o the Client's credit
committee approval

o Execution of the conditional otter letter. final resolution of financial and
legal anomahies with all parties to the permanent finance and overseeing
issuance and ncgotiation of long form lean agreement and security
documentation

o Preparation and <ubmussion of the Chent's final credit comminee
application 1o review status of the Client’s conditions precedent and
associated warver recommendations 1t any and finahised documentation

o Pro-active monttonng of the production of the tilm and overseemng of the
finalisation and execution of all documentation peitaining to permanent
financial closing

*  Member of the Client's Bol) and representative on credit commuttee
KEY EXPECTATIONS OF CONSULTANT
* Todchver or exceed agamst the commercial targets of the Chient's business plan

*  Toensute compliance with the authonties and responsibilities as defined with the
Chent's OGR
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Form 7 1A

Rule 7 3 Form
IN THE MATTER OF THE INSOLVENCY ACT 1986 7 1A
Application Notice
*Name of company or-debterbanidupt Company number
‘Delete as A £ .4,
apphcable Ag s G TR \ZOS R =
oM, T—E_ D % 7L‘
Inthe Z-& /—'D £ D ‘\-‘ —C T For court use only
5, Court case number
[full name of court and if known the leISI:JOr
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“Delete as Administration/Administrative
applicable regesershpraudaITZeTs.
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and
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is this application in insolvency proceedings which are already before the court?
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YESING 1

if YES, please provide-
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relates .
/ 2w
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Rule 2.28

{a) Insert full name and
address of registered
office of company to
which

statement of affairs
relates

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

{¢) Insert full name of
person who made the
statement of truth on the
statement of affarrs being
concurred with

(d) insert full name and
address of person making
statement

‘Delete as applicable

{e) Please list matters in
the statement of affars
which you are not In
agreement with, or which
you consider to be
emroneous or misleading,
or matters to which you
have no direct knowledge
and indicate reason for
listng them

Statement of Concurrence

Form 2.15B

Name of Company

Arise Capital Limited

Company number

08038304

In the
High Court of Justice, Chancery Division,
Leeds District Registry

(full name of court}

Court case number
711 of 2014

With regards to the Statement of Affarrs of (a)
Arnse Capital Limited
(‘the company')

made on (b) 14 November 2014

by (c) Adnian Gayler

Statement of Truth

| (d) Adrian Gayler of Flat B, 12 Paveley Drive, Morgans Walk, London SW11 3TP

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

qualfications

(e) 1 do not concur with the Statement of Affarrs provided by Mr Pettit dated 21 10 14

Legend
~  Adnan Gayler (AG)

- APFB Services Limited (APFB)

- Chnstopher Petiit (CP})

- Stephen Robbins (SR)

- 1875 Consulting Limited (1975)

- Withholding Tax (WHT)

The points below shown as [ | are referenced to the numbers assigned within Notes to

Statement of Affairs, provided by CP

+ Emall to Philip Sykes from Willam Ballman, dated 17 October 2014 ‘As you may have
gathered by now, there is Iitle to no prospect of the Company’'s aclual or potenttal
liabiliies being agreed by the directors collectively AG does not accept that a vast array
of expenditure allegedly incurred by Mr Petit and separately by Mr Robbins 1s properly
chargeable to the Company, conversely, | expect, neither CP nor SR accept that some
or all of AG's claims should be payable by the Company A deadiock Consequently, |
doubt that you will get any one of them o agree the total potential habiities other than a

mathematical hst on a "without prejudice” basis ’

(C) Potential amounts interest, fees and expenses, which are owed to me, are Included in
the attached AC_Statement of Affairs Cales_Draft 1 3_AG Edits_14 10 14, which ranks the
various Assets and Liabilties of the Company, based upon the following assumptions

Software Suppliied by Tumkey Computer Technology Limited, Glasgow
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[3] My Floating Charge Over Accounts dated 08 02 13 and converted to a Fixed Charge on
04 09 13 1s a valid charge

»+ Assets subject a Fixed Charge Adrian Gayler Loan

o Principal £350,000 00

o Interest to 19 1013 Gross £14,038 30 (Net £5600 00) on the assumption that
WHT at a rate of 20% 1s payable by the Company on a total of £42,000 00
{£8,400 00)

o Interest from 20 10 13 to 29 08 14 Gross £23,780 72 (Net £19,024 58) on the
assumption that WHT at a rate of 20% 1s payable by the Company

o Recovery costs £82,260 00

(4] Less Foreign Exchange Losses The Company did not incur any foreign exchange
losses, as a result of my actions As Fixed Charge holder | did not withhold my consent on
the accounts over which | held a Charge, legitmate payments were authonsed and made to
several parties, including those to BAI (Mitus) Co, HMRC
o On my msistence, via email, Moore Stephens converted the iS$'s on account
at Coutts & Co at a favourable market rate

[5] CP's assertions regarding interest due on my loan are incorrect, please see point [3]
above

[6] The treatment of BAl's WHT on interest paid may be incorrect, the loan was for a peniod
of less than 12 months and therefore WHT may not be due

Software Supplied by Turnkey Computer Technology Limited, Glasgow

The points below shown are referenced to the number assigned within Notes to Statement
aof Affarrs, provided by AG

Corporation Tax Liability
[7] As per the statutory draft accounts for 01 04 1210 31 0313

[8] Company's management accounts prepared as at 30 06 14 show a polential corporation
tax hiabiity of £16,950 00, on the assumption that no VAT charged would be recoverable
and that VAT reclamed would be repaid by HWRC In the event that VAT is recovered, the
Company's corporation tax could potentially increase

[10] Assets (over claim for reimbursement) £136,070 00

* To the best of my knowledge no Meetings of the Directors were held at which APFB,
CP, 1975 or SR terms and conditions of remuneration for Advisory, Consultancy,
Directors or other services were agreed and/or approved

* Pursuant to the Share Holder Agreement relating to Anse Capital Limited dated 23
October 2012, any such meeting held would have had to adhere to Clause 5 Meetings
of the Directors

o Clause 54 'The quorum at any meeting of the Directors (including adjourned
meetings) 15 two, provided that the quorurn includes the AG Director (but only
until such ime as all amounts due and payable under the Loan Agreement have
been indefeasibly repaid) and either the APFB Holdings Director or the SR
Director (but only for such time as AG, APFB Holdings or SR holds the Relevant
Percentage respectively) ’

o Therefore the meetings would have had to include AG

* Clause 6 Consent Matters - the Company shall not '6 2 10 approve the rewision of the
Business Plan or any subsequent business plan approved pursuant to Ciause B'

+ Therefore any creditors claims for payment for Adwisory, Consultancy, Directors
Services and or other services made by APFB, CP, 1975, SR or ther connected
comparnies are unauthonsed and may be subject to misfeasance

» To the best of my knowledge no Meetings of the Directors were held at which the
engagement of Farrer & Co was discussed, approved and authonsed Therefore any




creditor claims for payment by Farrer & Co for Company legal fees are invald If CP
and/or SR have entered in to these arrangements, they did so in their personal capacity,
not as Company Directors

o Outstanding Advisory Fees (incl VAT) - Farrer & Co LLP £18,840 00
o Administration expenses - Farrer & Co LLP £25665 00
o Email to Anthony Turner from Bryan Green dated 01 11 13

= | dispute the creditors claims for payment for Advisory, Consultancy, Directors Services
or other services made by APFB, CP, 1975, SR or ther connected companies after the
5 September 2013, for the following reasons
o The Company was dormant from 4 September 2013, due to it having insufficient
funds to lend to third parties for the purpocse of Film Bridge Finance
o AG Loan principal and interest was due for repayment on the 19 October 2013

« Based upon the points above the following creditor clams are invalid
o Outstanding Expenses (incl VAT) — APFB and SR totaling £36,977 54
o Outstanding Consultancy Fees (incl VAT) — APFB and SR totalling £78,951 00

o Outstanding Advisory Fees (incl VAT) - Maurice Andrews £4,656 00 (creditor
claim should be £3,000 00)

and believe that, subject to these qualifications, the facts stated in the statement of affairs
aré a full, true and complete statement of the affairs of the company on the date that it
entered administration

Full name

Signed

Dated

Software Supplied by Turnkey Computer Technology Limited, Glasgow




Monday, 17 November 2014 10:05:07 Greenwich Mean Time
I __

Subject: Anse Capital Limited - in Administration
Date: Friday, 17 October 2014 15 05 46 8ntish Summer Time

From: William Ballmann

To: Phillip Sykes
cc: Adrnian Gayler
Phlip

| attach Adnan Gayler's draft SA in relation to the Company As you may have gathered by now, ihere is hitle to
no prospect of the Company's actual or potential iabilihes being agreed by the directors collectively AG does
not accept that a vast array of expenditure allegedly incurred by Mr Petiit and separately by Mr Robbins is
properly chargeable to the Company, conversely, | expect, neither CP nor SR accept that some or all of AG's
claims should be payable by the Company A deadlock Consequently, | doubt that you will get any one of them
to agree the total potential llabiiies other than a mathematical list on a "without prejudice” basis

| also attach AG's completed directors questionnaire

As regards AG's secured craditor claim aganst the Company, | note from your email of 16 September 2014 that
you were taking Counsel's Opinion on the validity of AG's secunty Have you obtarmed this? If 50, what has
Counsel had fo say?

| note further that you have referred to Section 245 of the |A 1986 Whilst | accept that $245 of course applies
given AG's position as a person connected with the Company and the date of the secunty instrument, | am not
aware that there are any grounds for nvalidity, of any part of the consideration provided by AG, within the
meaning of 5245(2) given that the whoie of AG's advance was new money and that it was a stnct condiion of
the terms of the facility that the Company would provide a convertible floating charge to AG in return | beheve
you are aware that Taylor Wessing advised AG at the time

Can AG's secured claim be determined as soon as possible please?

It will not surpnse you to hear, given that Mr Petit imibially contested the administration application 1ssued by AG
as a crediter, that my firm's costs in connection with obtaining the Administration Order are considerable Ideally
we should agree these but | can have a formal bill of costs drawn up, if that proves necessary, albeit that wil}
incur further costs

I look forward to heanng from you
Kind regards
Wiillam Ballmann

Partner
for Gateley LLP

dt +44 (0} 113218 2475

df +44 (0) 113 218 2471

m +44 (0) 777 558 6346
allman ateleyuk.co

www gateleyuk com
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Monday, 17 November 2014 14:30:55 Greenwich Mean Time
__

Subject: RE Arise Capital Ltd 2nd email [FARR mLwg]

Date: Friday, 1 November 2013 15 44,53 Greenwich Mean Time
From: Bryan Green

To: BLAKE, Martin, TURNER, Anthony

CC: chns petht@ansepictures.com, Alex Cadwallader {Alex Cadwallader @leonardcurtis co uk), Neil
Bennett, Adnan Gayler, steve.robbins@arisepictures com, Abir Mukherjee -
(abir@athenacorporatehnance com)

Dear Sir,

1. You still have not informed us who exactly your client is. Can you please by
return confirm who your client or clients are?

For the purpose this email we are assuming you are acting for Mr Pettit and
Mr Robbins.

2. Piease confirm whether your clients will be co-operating with Mr
Cadwallader of Leonard Curtis when he attends the companies premises
assuming your chient allows him access? To this end please confirm whether
or not your client/s will be refusing him access to the companies premises?

As mentioned in our earlier email our client wili be co-operating with Mr
Cadwallader.

We have a different opinion on who will be responsible for the cost of such an IBR
and as such reserve our clients rights.

Regards

Bryan Green
TnuwiCapital LLP
Mob:+44(0)7931 557737

www.TnuiCapital.com

This communication and any attachments contams information which 1s confidential and may be

subject to legal privilege It s for intended recipients only If you are not the intended recipient

you must not copy, distribute, publish, rely on or otherwise use it without our consent Some of

our communications may contain confidential information which it could be a cnminal offence for

you to disclose or use without authority If you have received this email in error please notify
o@TnuiCapital.com immediately and delete the email from your computer

From: BLAKE, Martin [mailto-martin blake@farrer.co.uk]
Sent: 31 October 2013 21-46

To: Bryan Green; TURNER, Anthony

Cc: chris.pettit@arisepictures.com; Alex Cadwatiader (Alex.Cadwallader@leonardcurtis.co.uk), Neil Bennett,

==

Page 1 of5




Adnan Gayler (ag@monzacapital.com), steve robbins@arisepictures com; Abir Mukhenee -
(abir@athenacorporatefinance.com)
Subject: RE. Anse Capital Ltd 2nd email [FARR.mLWg]

Dear Mr Green

| wnite to respand only on one paint for now as Mr Pettil 1s on holiday this week and we have only had the
opportunity to catch up with im bniefly on the telephone

We note from a subsequent emall that Mr Cadwallader 1s proposing to attend the company’s offices on Tuesday
5 November 2103

Our client does not agree to Leonard Curtts carrying out an IBR of the company We refer you to our letter dated
24 October 2013 which states, amongst cther things, that Arise Capital 1s not in default under the loan
agreement and the charge 15 therefore not enforceable

Accordingly, Mr Gayler has no rnight to make such a request and the Company 1s not responsible for any costs
incurred in connection with such review Furthermore, such a request is entirély spunous given that Mr Gayler
has access to the information requested

We will speak to our chient on Monday and look to provide a fuller response to your email thereafter

Yours sincerely 1

Martin Blake

Partner

Farrer & Co

Tel +44 (0)20 3375 7353

;r;m:-é}yan éréen [mgr!tgﬂ bman.gregn@;ng:_c_akgxtal.gg uk] v
Sent: 29 October 2013 4:36 PM
To: TURNER, Anthony; BLAKE, Martin

Ce: chns.pettit@ansepictures com; Alex Cadwallader (Alex.Cadwallader@leonardcurtis co.uk), Neil Bennett, |
m

Adnan Gayler (ag@monzacapital com); robbins@arnsepictur
Subject: RE- Anse Capitat Ltd 2nd email

Dear Sir,
We act for Mr A Gayler.

Our client is delighted you are now involved as he believes commercial sense may
prevail. We assume you are acting for Mr. Chris Pettit and Mr. Stephen Robbins,
given you don’t have any authority to act on behalf of the company. ‘

Our client is not only the charge-holder, but also the 51% shareholder and director.
You will of course be aware that as 51% shareholder and charge-holder he has a
significant interest in the company. It is aiso clear that the board is deadlocked and
until the deadlock is resolved no business can be undertaken.

It 15 clear that our respective clients do not wish to undertake any further business
together and as such a commercial resolution needs to be found whereby either

your client buys our client out or the company is wound up. it is a very simply

Page 2 of 5



www.TnuiCapital.com

This communication and any attachments contains information which 1s confidentat and may be
subject to legal pnivilege It 1s for intended reciptents only If you are not the intended recipient
you must not copy, distnbute, publish, rely on or otherwise use 1t without our consent Some of
our communications may contain confidential information which it could be a cnminal offence for
you fo disclose or use without authority If you have received this email in error please notify
info@TnuiCapital,com immediately and delete the email from your computer

From: Bryan Green

Sent: 29 October 2013 16:30
To: ‘Anthony. Turner@farrer.co uk'; ‘martin blake@farrer co UK'

Cc: ‘chns pettit@anisepictures.com’, Alex Cadwallader (Al dwallader@| rdcurtis.co.uk), 'Nell Bennett';
Adnan Gayler (ag@monzacapital.com); 'steve.robbins@ansepictures.com’

Subject: Anse Capttal Ltd IBR
Dear Sir,

We act for Mr A Gayler the charge holder registered over Arise Capital Ltd ("Arise”) We assume that
you are acting for Mr Chns Pettit and / or Mr. Stephen Robbins, given the company has not
authorized you to act We are sure you are aware the board 1s deadlocked and no resclution has
been passed to engage solicitors Please confirm who you are acting for? That being said our chent
welcomes your participation, as he believes your involvement may bring some commercial sense to
these matter.

Our chent as charge-holder has asked Mr A Cadwallader of Leonard Curtis to undertake an
Independent Busimess Review (“IBR") of Arise Capital Lirted. Our client as both Director and
shareholder 1s agreeable to Mr Cadwallader to undertake the IBR We understand Mr Cadwallader
along with members of his team will be attending the premuse on Thursday the 31% of October at 10
am and as such would ask that your clients provide them with all the assistance necessary to
complete their review Our client will also be providing them assistance as request Mr Cadwallader
will be contacting you shortly to make arrangements for Thursday's visit

We have copied all relevant parties 1n to this email to ensure that everyone 1s aware of their arrival

Once the {BR has been undertaken our client will then be 1n a better position to see a way forward
with these matters. Your client can always make submission tn respect of the future of the business
as he / they see appropnate

Kind regards

Bryan Green
TnuiCapital LLP
Mob:+44(0)7931 557737

www.ThuiCapital com

This communication and any attachments contains information which 1s confidential and may be
subject to legal privilege it is for intended recipients only If you are not the intended recipient
you must not copy, distnbute, publish, rely on or otherwise use it without our consent Some of
our communtcations may contain confidential infformation which 1t could be a criminal offence for
you to disclose or use without authonty If you have received this ematl 1n error please notify
info@TnuiCapitat com immediately and delete the email from your computer
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