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Registration of a Charge

Company name: SHAZAM ENTERTAINMENT LIMITED
Company number: 03998831

X421RDY?2

Received for Electronic Filing: 26/02/2015

Details of Charge

Date of creation:  25/02/2015
Charge code: 0399 8831 0012
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03998831 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE

Electronically filed document for Company Number: 03998831 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3998831

Charge code: 0399 8831 0012

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th February 2015 and created by SHAZAM
ENTERTAINMENT LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 26th February 2015 .

Given at Companies House, Cardiff on 27th February 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference:

5 5559 Coi(11.%)
Guarantee and Debenture

by two or more entities

‘The cpmpanienﬂLPs_.ﬁé_cuﬁng this nggﬁture'uﬁ_démﬁﬁdf"tﬁéft]ﬁa -
- document (inclrding any attachmenta) will be available for inspection
' - by any person npan application to Companies House T

~ This dedéd oF gnarantec and debenture is made onls‘i‘ehmﬁzotﬁ
by each of you, the entities rigimed below: -

Name of Company or Limited Liability Partnership Registered Number
SHAZAM ENTERTAINMENT LIMITED | 309883
SHAZAM INVESTMENTS LIMITED F768047

and by your agent pamed. beloies

Name of Agent T . ) | Registered Number

SHAZA_M ENTERTAINMENT LIMITED | 39988m

in Favour of us, Barclays Bank PLC, as security for the Habilities to us of cach of you and the Agent.

By executing this deed, you-each eriter into the eovenants, gitarantées and agreements and creale the charges set out. in this deed,

We certify that, save for material redacted pursuant to s 858G of the Companies Act 2008, this copy
instrument is 4 correct capy of the original instrument.

Dated this 26 day of Februaty 2015

Signed
Osborhe Clarke
2 Temple Back Egst
Temiple Quay, Biistol
BS16EG

585G [Cof1LPYy — Mirch: 2013
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1. Debnitions
Jir this deed, unless the cantext othervise requires:

"Agent’ means the company or limited hiability partnership named as Agent en the front page of this deed and includes any suceessor
appointed vnder clause 18.1;

“Assets’ means, in relation to.each of you, all your undertaking, property, assets, rights and revenues, whatever and wherever in the
worlil, present and future, and includes each or any of them;

‘Floating Charge Assets’ means, in relation to each of you, those of your Assets that are for the time being comprised in the floating
tharge ereated by clause 3.1.3, but only insofar az coneerns that floating charge;

‘Group” means the Agent and each company which iz now or in the future a subsidiary undertaking of the pavent. undertaking (as
defined by section 1162 of the Companies Act 2006} of the companies shown on the front page of this deed together with every
Hinited Wability partnsvship shown on the front page of this deed or approved by the Agent for accession to this deed;

‘indebtedness’ includes any obligation for the payment or repayment by any of you to us of muney in any eurrency, whether present
ov future, actyal or contingent, joint or several, whether incarred as principal or surety o in any way whatscever, including any
liabiliey {secured or unsecured} of yours to a third party which subsequently becomes payable to us by assignment or otherwise and
including principal, interest, commission, fees and other charges;

Inteliectual Property means all patents (including supplementary protection certificates), wiility models; registered and unregistered
trade matks {including service marks}, rights in passing off, copyright. database tights, registered and vhregistered rights in designs
(inchyding in relation to semiconductor products) and in each case, any extensions and renewals of, and any applications for, these
rights;

‘Intellectual Property Rights’ means all and any of your inteflectiml Property and all other intellectual property rights and -other
rights, causes of action, interests and assets comprised in clause 30.2(h)

Land’ includes frechold and leasehold, and any other interest or estate in, fand and {eutside England and Wales {other than in
relation to any US Lease Property)) fmmovatile property and in cach case all buildings and structures upon and all things affixed to
Land {including trade and tenant's fixtures);

“Permitted Disposal' means {i) any disposal in the ovdinary course of business, {including, without limitation, the licensing of
mtellectual Property to Broadeast Music, Inc.), it} non-exclusive licenses or non-perpetual exclusive licenses with respect to
geographic srea, fields of use snd enstemized products for specific customers that would not result in a transfer of title of the
ticensed property under applicable law, 3ll given in the ordinary course of business, and 3H} sales of obsolets equipment.

“Permitted Security” means any and all of the following: (i} security in favour of the Bank: {i¥) security in favowr of TriplePoint
arising under the TriplePoint Facility Agreament and any documents entered into in connection therewith; and (iif) any other security
granted with the prior written consent of the Bank.

“Rack Rent Ledse Property” means any of your leaschold property that bas {2} a rack rent payable in-respect thereof v {b) a teem of
A[}] Yearas or !E.@S to run.

Receivables’ means, in relation to cach of you, all sums of monay receivable by yoir mow or in the fiture consisting of ar payable
under gr derived from any Assets referred o in elause 3.2

‘Receiver’ means every persen we appeint as a receiver and manager under dause (3, including any substituted receiver and manager;

‘Securities’ means, in refation o cach of you, all stacks, shaves, debentores, debenture stock, loan stock, bonds and securities issued
by any company or persen {other than that one of yon) and all other investments a5 listed in Part 11 of Schedule 2 to the Financial
Services and Markets Act 2000:

#  which now or in the fiture represent a holding in a subsidiary undertaking (as defined in section 1162 of the Companies
Act 2006) or an undertaking which would be 2 subsidiary undertaking if in sub-section (2){a} of that section "30 per cent
or more” weve substituted for “a majority”; or




o the certificates ler which are now or in the fiture deposited by you with us or which, if uncertificated, are held in an
eserow o other aceount in our faveur or held in our name or that of our nemines or to o erder:

ineluding in each case ull rights and benefits avising and alt money payable iiv vespeot ol any of them, whether by way of conversion,
tedentption, Tonus, oplion, dividend, interest or otherwise;

"TriplePolnt” means TriplePoint Venture Growth BDC Corp.

“TriplePoint Faeility Agreement” mears the facility sgrecment dated 12 May 2014 between, amiovngst others, the Borrower and
‘TriplePaint. '

"US Lease Property” meanis any leasehold propeviy held in the United States of America.

‘we', ‘our’, and ‘us” vefer to Barclays Bank PLC and any transferee. or successor whether immediate, or derivative:

you' and ‘your" vefer o each entity named as o Company or Limited Liability Partnership on the front page. of this deed and the
Agent named on the front page of this deed and include any entity which accedes as a party to this deed under clanse 19 {with effect

from tlie fime of its accession) except that pavagraph 1 of the fest schedule applies ta that schedle;

Any veference to any statute o any section of any statute is deemed o include Teference to any stattitory wodification or
re-emactmient of it for the time being e foree,

.._'z:' e Youx_'*”;_ﬁové_ﬁa_ﬁt. to pay

2.1 By exceuting this degd, cach of you:

24T covenants topay or diseharge to s on vur demand i writiiig all ndebtedness now or in the future due, owing
orincurred {before or after that demand) by that one of you fo us in any manner;

212 covenants and guarantees that you will on our demand in writing pay or discharge afl 1ndebitedness now or in the
fueare dhie, owing er incurved {before or after that demand) by each of the others of'you to s in any manmer
{except as & guavanitor wnder this deed);
inchuding in cach case all iriterest, commilssion, fees, charges; vosts and expenses which we miay charge to you in the-eourse of ur
bughriesy or incur-in respect of you. or your affsirs. Phe ntérest will be calenfated and eompotiiided in accordance with war

usual practice, iefore.and also afer any demiand or fudgment.

2.2 The guarantee contdingd in clause 2.2 i given subiject to, and with the beneft of, the provisians set out in the frst
schedule by each of you separately and also joirtly with every other of you except the ane guaranteed,

2.3 “The making of one demand under this deed will ot prectuds our making any Farther dernarids,

: T’n'.e"-chafgés_ you create

3l By-executing this deed edch of you charges Lo s with full tide guavantee with the payment or discharge of all indebtedness:

KA by way of legal mortgage, ol freehold and leasehold Land in Englarid Zind Wales {other than any Rack Rent Lease Property)
now vested in you and registered ar 114, Land Registry:

312 byway of fixed charge:

a3 alt freehold and leaschald Land ¥n Erigland and Wales now vested in you-and vegistered at HM. Land Registry:
b) all otlier Land (other thar any Rack Rent Lease Property) which s now, or in the future beeomes, your property;
¢) all plant.and mischinery now or in the future attached to aily Laitd:

) all renal and ather income and all debts-and chaims which ave. due or owing to you naw or in the future under orin
connection with any lease, agiecment or licance 1elating to Land;



£)  all your Securities;
) all inswrance and assurance contracts and policies now or in the future held by or otherwise benefiting you:

e which refate to Assets themselves subject to a fixed charge inour favour; o
e which are now ot in the fiture deposited by you with us;

together with all your vights and intevests in these contracts and policies (inchuding the bengfie.of all claims arising and all
meney payable under them};

4] all your goodwill and uncalled share capital for the time being;

h) all your Intellectual Property, present and future, including any Intellectual Propesty to which you are not absolutely
entitled or to which you are entitled together with others;

the benefit of all agreements and Yicences now or in the future entered into or enjoyed by you refating to the use or expleitation
ol any Intellecival Property in any part of the world;

all trade sevsets, confidential information and knowhow owned or enjoyed by your iww or in
the future in any part of the world;

i) all trade debir now or in the fukure owing to you

all ather debts now or in Lhe fiture owing to you save for those arising on fluctuating accounts with associstes (a5 defined in
seetion M52{3) of the Companies Act 2006);

i1 the benefit of all instruments, guarankees, charges, pledges and other rights now or in the future available to you 26
security in respect of any Assel itsell subject o a fixed charge in our favous;

313 by way of floating charge:

a) all your Assets which are not effectively charged by the fied clurges detailed above; and
B without exeeption alf your Assets insofar as they are situated for the time being in Scotland:

but in each case so that you shall not without cur prior written consent:

®  ereate any mortgage or any fixed or floating charge or otlrer seemity over any of the Floating Charge Assets
{whether having priority ever, or ranking pari passu with or subject to, this flaating charge} other than by way of
Permitted Security;

o take any other step referred to I clanse 51 with respeet to any: of tie Hloating Charge Assets other than in
relation to any Permitied Security;

& sell, tranefer, part with or dispose of any of the Flaating Charge Assets vxcept by way of Pevimitted Dispisal,
3.2 We may at any time erystallise any foating charge created in dause 313 into a fixed charge, or subsequently reconvert it
inte a floating charge, by notice in wriling given at any thme by us to the refevant chargor in refation to any or all Floating
Charge Assets, as we specify in the netice,
33 Subject to the rights of any prior mortgagee, each of you mst:
334 upon our request, deposit with us for our retention all title deeds and docmments relating to all Assetscharged by
way of fixed charge under dause 32, including insurance and assurance policies and until any such request hold

all such title deeds and documents to-our order;

3372 evecute and deliver to us any documents and transfers we require at any time to constitute or perfect an
' equitable o legal charge or a pledge (at our option) over Seenrities including uncertificated Securitics within any




34

4.1

4.2

3

clearing, transfer, settlement andfor depesitary systew, and give any instructions and take any actions we may
require to achieve this,

Unless and until this deed becomes enforceable:

340 each of you may continue to exercise all vating and other rights attaching to Securitics as long as you eemain
their registeved owner:

3udf.2 If Securities are registered in our nominse’s naine, all voting and otlier rights attached to thém will be exercised
by the nomince in accordance with the instroctions that the relevant ehargor issucs from thne Lo time, 1o the.
absence of instructions, the nominee will refrain from excrcising any of these rights.

Any mortgage, fixed charge or other Axed security which any of you create in our favour will have priority over the fleating
charge created by clause 3.1.3 unless we state otherwise on or-afier its creation,

Any debentures, mortgages or charges {fixed or floating) which any of you create in the futurc {execpt these in our favour)
shall be expressed to be subject to this deed and shall rank in order of priority behind the charges ereated by this deed,

Collecting Receivables

Each of you must collect and realise alt your Necetvables and immediately on receipt pay all mioiiey which you receive in
respect of them into your hank accourt, or, at amy time after this desd becomes enforceable, into any other aceniink
designated by us, in cach case on such terms as we may direct, Pending that paymesit, each of you will bold alf money so
received upon trust for us. Nome of you may, without our prior written consent, charge, factor, discount, assign, postpare,
subordisate or waive your rights in respect ol any Recelvable in favour of any othes person or purpert to do so,

If we release, waive or poatpone eur rights i respert: of any Receivables for the purpose of enabling any of you to factor,
discount or otherwise sell them to us ot to a third party, the charges created by this deed will in 311 other Tespects remain
in full foree and offcct. In particulan, all amounts due o the velovant chargor From us or the third party and any
Receivables re-assigned or due to be re-assigned to the relevant chargor will be subject to the relevant fixed charge detailed
in elanse 3.2, subject only to any defences ar rights of retention or set-off which we or the third party may have againgt
the relevant chargor,

‘Negative pledge and other restrictions

Mone of youn way, excepe with our prior written consent;

3.1

5.2

6.

create or altempt Lo create any fixes| or floating security of any kind er any trust over any of your Assets; or perniit any lien
{other than a lien arising by operation.of law in the ordinary course of your business} to arise or subsist over any of your
Assets other than any Permitted Security;

scll, assign, lease, licenac or sub-license, or grant any interest in, your Intellectual Property Rigits, or purport to do 59, or
part with possession or ownership of them, or allow any third party access to them or the right to use any copy of them
other than any Permilied PTREEIDiaposl.

Further assurance

Each of you maust on our demend in writing exceute and deliver to us at your cost any decument that we may vequire firrther to
secure the payment of the Indebtedness, or to create, enhance or perfect any fixed seeurity over any of the Assets, or to give full
effect to this deed, or to vest title to any of the Assets in us or our nomines ar any purchaser,

7.

Continu‘ing security

This deed will remain 3 continuing security in sur favour, regardless of amy setement of account or any other matter whitever, and
shall be without prejudice and in addition to every other right, remiedy or security which we may have now or in the futurs in
respect of any of the Asscts fur the payment of any ndeltedness.
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9.3

SInsurance’

Eack of you must rhaintsin all ingiiranees normally matritamed by privdent sonspanies with similay activities to ynars.

Bach of you must punctually wake all premiom and other payments necessary to effect or maintain these insurances and
produce receipts for these paynients on our request. 1 at any time, any of you fafls ta have the required insurance cover in
place or to produce any receipt on vequest or to deposit any policy with us under clause 3.3 or on request, we may take
aut or-renew aty nsurance in any swm and on any terms we think spprepriate.

Property obligations

Each of you must at all times keep all buildings, plant, machinery, Fixtures, fittings and other effects cﬁarg&d under this
deed in good repair and in goud working order and condition,

Each of you must notify us prompily of any indication given to you that any of your Assets is or may be listed in a register
of contaminated land or contaminative vse, or similar register. Fach of you must also notify us if any environmental or
ather condition exists which conld have # material adverse effect on the value of your Assets or your business.

Each of you will fully indemnify us, and our enployees and agents, at all limes against every claim, lability, loss or expense
incurred directly or fdirectly 28 a result of your faflure to comply with any of yowr obligations, whether statutory or
mntracl:u;ﬂ, _t‘elating to your Assets,

- Leases, possession, consolidation of mortgages

Wl

10.2

03

LA

W2

“Powers of sale, leasing anid accepting survenders™ =

Notie of you may, witheut our prior written consent, exercise any pawer of leasing, or accepting surrenders of Teases of, any
of your Land, or {unless obliged to do sc by law) extend, renew or vary any lease or tenancy agreement or give any ficence
to assign or underlet (other than any Rack Hent Leases).

Mone of you may part with possession {atherwise than on the determination of any fease, tenancy or licence granted to
you)} of any of your Land or share the occupation of it with any other person, or agree to do so, without our prior writien

consent {other than any Rack Rent Leases).

Section 93 of the Law of Property Act 1925, dealing with the consolidation of mortgages, will not.apply to this deed,

Section 103 of the Law of Property Act 1925 will not apply to this deed, but the statutory power of sale (as between us and
a purchaser from us) will arise on and be exercisable at any time after the exerution of this deed. However, we will not
exereise this power of sale until this deed has beeame enforeeable, This provisien will not affect any purchaser ar require
him o ask whether it has becomne enforecable.

Owr statutory powers of sale, leasing and accepiing surrenders are extended to allow us {whether in the name of the
refevant chavgor or fn ours) te grant a lease or leasss of any Land vested in any of you or in which any of you have an
interest with any rights relating to other Land and containing any covenants on the part of the relevant chargor and any
termz and conditions that we think 8t

Our statutory power of sale is extended to allow vs to sever any Axtures from Land and sell them separately.
Al powers of a Receiver under this deed may be exercised by us to the full extent permitted by law after it has become

enforceable, whether as atlorney of the velevant chargor or otherwise, and whether or not a Receiver or administratar has
been appeinted,

Opening new accounts.

On vecsiving notice that any of you have encumbered or disposed of any of your Assets in bieach of this desd, we have the
vight to tule off the account or accounts of; and open. a new account or accounts with, that one of you,
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13

3.2

33

134

135

13.6

13.7

13.8

aj

b)

Wwe do not opens @ new account or accounts fmmediately on receipt of notice 1o thal eflect, as from that time all payments
made by that ene of you to us will be treated as i we had credited them to a now account and will not reduce the amount
owing from you v us at the time when we received the notice,

Appointment of a Receiver or an-administrator =~ -

Paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to this deed, At any dme after we have demanded
payment. of any lndebtedness afer fathare to pay in accordance with the terms of such indebtedness, or any Fformal step or
proceading has been taken for the appaintment of an administrator, liquidater or provisional liquidator, or with & view to
secking a moratorium or 2 voluntary arrangement, in respect of any of you, or if requested by any of you, we may appoint
by writing insofar as permitted by law, any person or persons to be a receiver and manager of all or any of the Assets or an
administrator or administeatory of that one of you; and this deed shall in any of such events become imedistely
enforeeable.

Where we appoint more than one person as Receiver ar administrator, they shall have power to act separately unless we
specify to the contrary.in the appointment

We may from Hime to time determine the remuneration of the Recelver.

Unce a Recelver is appointed, we will not be precluded from making any subscquent sppointment of a Recuiver over any
Assets, whether ur not any Reeeiver previously appointed continues 1o act,

The Receiver will be the agent of the relevant charger which will be solely Hable for his acts, defaults and remunerstion
unless it goes into liguidation, after whivh he shall act as principal and not becomie our agent.

The Receiver will be entitled 0 exercise all the powers et out in Sehedules 1 and 2 to the Insolvency Act 1986, in addition,
but without limiting these powers (and without prejudice to our own powers), the Receiver will have power with .or
without the eancurrence of others:
to sefl, Jet, lease or grant licences of, or vary the terms or terminate or aceapt surrenders of Jeases, tenaneles o licences of,
all or any of the Agsets, or grant aptions over them, en any terms the Receiver thinks fit in his sbsolute dlscretion; and
any sale ot dispesition may be for cash, payable in a fump sum or by instalments, or other valtiable consideration;
o sever any fixtures from Land andfor sell them separately;

to promote a company to purchase all or any Asscts er any intevest in them

d)  to make and effect all yepairs, renewals and improverents to the Assets and effect, reriew ‘or inerease-insurances on
the terms and agatust the risks that he thinks fit;

€) to exercise all voting and other rights attaching 1o Securities and inveslinents generally

£} to redeem any prior encumbrance and settle and pass the accounts of the encumbrancer so thit all Zécotings so settled

and passed will (except for any manifest ervor) be conclusive and binding on you and the money so paid will be
deemed o be an expense properly incurred by the Receiver;

g) to pay our proper chavges for time spent by our employees and agents in dealing with atters raised by the Receiver
ot relating to the receivership;

b} to do all other acts and things which he may consider incidental or condusive. to any of the above matiers or powers
o7 to the preservation, improvement or vealisation of the Assets,

Neither we nor the Receiver will be liable to-account as mistigagee in possession or otherwise for any mency noek actually
received by us ar him,

Subject to section 45 of the Insolverrcy Act 1986, we may a any time remove 2 Receiver From all or any of the Assets of
which he i3 the Receiver,



4. - Power of attormey T
At any time affer this deed becomes enforceable, each of you, by way of secuity, irrevoeably appoints us (whether o ot a Receiver
or administrator has been appointed) and any Receiver separately as your attorney {with full power 1o appoint substitutes .and o’
delegate) with power in your name or on your behalf and as your act and deed or otherwise:
¢ to execute and deliver and otherwise perfect any agreement, assurance, deed, instrument or document; and

& o perform any ack

which may be required of you or may be deemed by the attorney necessary or desivable for any purpose of this deed, or to create,
enhance. or perfoct any fixed security over any of the Assets or to convey or transfer logal ownership of any Assets.

: Castﬁ, @:Ha'{fg'és”an'c} -”Hébi]itiés:-_-.‘_ -

151 You will be responsiblé for all costs, charges and liabilities (including afl ‘professional fees and disbursements and Value
Added Tax and/or any similar tax) and all other sums paid or incurred by us and/or any Receiver under o in connection
with this deed or your affairs. We may recover them from you (on a full indemnity basis) as 1 debt payable on demand and
dehit them without notice to any of your accounts. They will attract interest and be charged on the Assets.

15.2  The costs which may be recovered from yon by us andfor-any Receiver under this deed include without limitation:

a) all costs inenrred by wis in preparing and administering this deed or perfecting the security ereated by i;

b} all costs (whether er not allewable on o taxation by the Court) of all proceedings to enforce this deed or to recover or
attempt to recover any Indebtedness;

) all money spent and all costs avising out of the exercise of any power, right or diseretion conferred by this deed;

d} sl eosts and Josses arising fromi any default by you in the payment when due of any Indebtedness or the performance
of your abligations under this deed; and

e} all our charges based on thme spent by our employees and agents in connection with your affairs.
46, Setoff
At any time after this deed becomes enforeeable, we may retaln any money standing to the credit of any of you with us (in any
currency, in any country ard whether or pot in your name) as cover for the Tndebtedness, We may apply all or any of that moriey in

satisfaction of all or part of the indebtedness as we may select {whether presently payable or not). We may also use that money to
purchase any other corrency required for this purpese,

7. Foreign currencies:

If, for auy resson, any ameount payable by any of you o us is paid or récovered in a currency athier than that in which it ia required
te bepaid (the contractual currency’} and, when converted into the contractual currency at our exchange rate applicable at the time,-
leaves us with less than the sum payable in the contractual curreney, you st make good the amount of the shortfall on demand,

18, Authority of the Agent

8.1 The Agent is irrevocably autliorised by each of you (other than the Agent), at any time while you rermain bound by the
provisions of this deed, with our prior agreement, (i} to add any further member of the Group 2s 2 parky to this deed, {il)
to appoint anather member of the Group 1o ack as its successor as Agent, andfer (i1} to sign any decument and perform
any act on behalf of each or any of you required to effect. or implement any of these matters.

8.2 Each act so performed and each document so signed by the Agent shall be binding on eachr of you and we nay assume that
any requisite approvale have been obtained by the Agent from all of you. This deed will continue in fill force and effect,
save as expressly amended by such changes,
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" Accession of new partics -

20, "Ij-’:!”fansfalr and -&iwlosﬁréﬂ g

. Forbearance and severance

Governing law and jurisdiction - o0

Any membir of the Group may at any tme, with the prio written approval of the Agent and ourselves, beconie a party 1o
this deed by delivering te us in form and substanwe satisfactory to us (i} a deed of accession and charge substantially in the
form set out in the second schedule and () certified extracts from the minutes of a meeting of ity Board of Directors
evidencing due suthorisation and execution of that deed of accession and charge.

The new party shall become a guarantor and chargor under this deed with offect from the time when the deed of accession
and charge takes effect, at whith point:

®  the new party shall become bound by all the terms of this deed and shall assume the same obligations as guaranEor
and chargor as if it were an original party to this deed; and

»  the exsting guarantors and chargors shall assume the same obligations in respect: of the new party as if it were an
original party 1o this deed,

We may at-any time transfer all o any part of our rights under this deed and the Indebtedness to any person-or stherwise:
grant. an interest in tiem to any person.

We nay also at any time disclose any information about any of you, this deed and the Tndebredness to:
any of our associated companies;

e any prospective or actual transferce or grantee referved to in clanse 20.0; and
any other person considered by us ta be concerned in the velevant or prospective transaction,

&

No delay or owmission on our part it exercising any right, power or privilege wnder tis deed will impalr it or be construed
as a waiver of it. A single or partial exercise of any right, power or privilege will 1ot in any circumstances prechude any
other or further exercise of it or the cxersise of any other right, power or privilege.

I any provision of this deed is or becomes invalid or unenforceable, the remainder of it shall net be affected and sach
provision ghall be valid and enforceable to the fullest extent permitted by law.

This deed shall be governed by and constried in accordance with English law, You submit, for our exclusive beneBit, to the
jurisdietion of the English Courts, but without prejudies to our right to commence proceedings against yon in any sther jurisdiction.

23

“Joint and separate iiiai':a"i]'it}f_' Lo

Uriless the context othemvise requires, all covenants {exeept that i dlause 200}, guarantees, agreements and obligations on your part
eontained in this deed are given and entered into by you jointly and separately and shall be construed aceordingly.

24,

241

24.2

Counterparts and commencement®

This dezd may be execoted in any numther of counterparis and by different parties to it in separate eointerparts, each of
which when exeeuted and delivered shall be an orighsal, Al such counterparts will together constitute one and the sarhe
instrument,

This deed shall came into effert on the date inserted by us on the front page and ¢hall be binding on all these that have
executed and delivered it, notwithstanding that any one or mare companies that were Intended te executs it may not do g
or may not be effectually bound,



25 Service of demands and notices

a5, A deniand or wetice ander chis desd may be given on awr hehalf by any of eur managers or ofTicers in wiiting addressed to
the relevant one of you (or the Agent as the case may be) and served at any of the following:

® its registered offiee;
o any of its existing places of business;
® its last known place of business.

Alternatively, a demard or notice may be delivered by facsimile transmission te its facsimile number last known to s or by
eovmail Lo its e-mail address last known te uz o by any other form of electronic communieation which may be available.

%5.2 A demand or notice shall be deemed to bave bren served:
® atnoon en the day after the day of posting, if sent by post, even if it is misdelivered or returned undelivered;
® at the tme of transmission, if given or made by facsimile, e-ail or ether electronic communication,

253 A demand or notice addressed to any one or more of you shall alsa be sufficiently servad if served on the Agent.

This deed of guarantee and debenture is exccuted by vach of you and the Agent as a deed and signed by us:
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2.2
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4.1

4.2

4.3

The First Schedule

Terms of the Guaranites
Definitions

In this schedule, “you” and “your” refer to each of you in your chardeler as a guarantor of the others of vou under the
guarantee contained In clause 21,2, “guarantee” refers to that guarantee and “Principal” deseribes each of you insofar as you
are or may hecome lisble to ue for any Indebtedness otherwise than as a guarantor of the athers of you under the
guarantee,

Your right 1o arystallise your liability under the guaranter

Any of you (a “erystallising guarantor”) may erystallise (but for the Rature only) your liability under the gusrantee following

your giving natice in wriling to vs of your intention to do a8, which notice will expire at midnight on the day three months
after receipt of that notice by us or at another Hme specifically agreed in writing between you and us (the intervening
period constituting the "Motice Pericd”), Duriag the Notice Period we may continue to give eredit and may make Rirther
advances to any Principal and the guarantee will apply te all such eredit and advances, The guarantee will continus to be
enforcesble against the crystallising guarantor bul iis liability under the guarantee will, unless the guarantee becomes
enforcesble during the Notice Periad, be crystalfised {except as regards wmascertained or contingent Habilities) at the end of
the Noticz Peried and recoverability against # of the Indebtedniess of each Principal will be limited to the amsunt of that
Indebtedness at that time together with interest on thal amount and our costs and charges velating to it (and interest on
them),

If any of you givie notice in accordance with paragraph 2.1, we may break such accounts of all or any of you with us as we
deem appropriate and open new accounts for the account-holders afected.

The guarantee shall be incapable of termination cxcept insofar as expressly permitted by paragraph 2.,
Suspenss acooust

We thay at any time (without prejudice fo our other rights) place and keep for such- time as we may think prudent any
money reecived, recovered or realised under or by virtue of the guarantce on a scparate or SUSPCNEC aecount to the credit of
either us or any of you {as we think R}, without any intermediate obligation on our part té apply #t or any part of it in or
towards discharge of the Indebtedness of any Principal, However, we will not scek to recover from you any interest on that
indebtedness to the extent that interest would not have been payahle if that money had heen applied to that Indebtedness
on ite receipt by us,

Praservation of aur rights

The goarantee is to be in addition ta and is not te prejudice or be prejudiced by any other guarantee or security (including
any other puarantee signed by any of you) which we may hold now or In the future from or in respect of any Principal.
Fach of you will remain liable under the guarantee whether or not any other gnarantee or secority is valid and enforceable
or continges in force. The guarariec may be enforeed without our fiest making demand on any Principal ar taking any
steps or proceedings against any Principal or having recourse to any other goarantee or security, and notwithstanding any
prior demand.

1f the guarantee coases fov any reason to be binding on any of you as a continuing security in relation to any Principal, then
we may break any aecount of the Principal and open a new account for ft. If that is done, no money then or subsequently
evedited ta any new account shall have the cffect of reducing the smount due o us on the ariginal acesunt. IF that is net
done, we shall still be treated as if we had done so at the time of the cessation and as iF all payments then or sishsequently
wiade by or on hehalf of the relevant Peinelpal o us had been evedited to o new deeount with the same result.

Mone of you-shall have any vight to and you shall not:

{a) make any claim {whether by way of proof in insolvency or otherwise) against any Principal or any property of any
Principal;

{b) participate in any seewrity held or meney received by us an secount of the Indebredness of any Principal; or -



44

4.5

4.6

52

5.3

(¢} stand in oor place {0 vespect of any of that secarigy or mency;
untl alt Indebtedress of each Principal has been repaid in full,

We may at any time (without affecting our rights under the guarantee} grant, extend, increase, venew, vary, determine or
refisse any eredit o facility to any Principal, or take, hold, exchange, vary, release, or abstain from perfecting or enforcing
any guarantee ar seeurity held by us for the Indebtedness of any Principal, or compromise with v extend time or grant
waivers, releases or any indulgence to any Principal or any co-sinety, or make any arrangement, concession or settlement
with any of them or do or omit or neglect to do anything whatever which, but for this provision, might exonerate or
discharge the obligations of any of you under the guarantee (except for @ specific written release. given by us of those
obligativns),

After the guarantee becomes enforceable, no payment received by us from any source (except payment from 2 Principal
sperifically in respeet of its Indebtedness in that capacity} will be treated (regardless of the manner in which we may deal
with it in sur books or atherwise) as veduring the fiability of any of you te us wnder the guarantee, so that, witil we have
recetves] payment in-fill of that ndebtedness, it will be deemed, as between us and each of you (and except for any such
payment: from the velevant Principal}, to remain wholly unsatisfied,

The winding-up or dissolution of any Peincipal will not affect the lability of any of yon wnder the guarantee and any sum
payable to ug at the date of the commencement of the winding-np or immediately prior to the dissolution {as the case may
be) will be treaed as continuing payable until actually paid in fill

Adjustments

II" the state of account hetween us and any Principal, by reference to which any Indebtedness ts caleulated for the purposes
of the guarantee, requires adjustment at any time because of any insolvency low or because of any claim made againstvs by
any office-holder (within the meaning of Section 234 of the Tnsolvency Act 1386) or any person performing a substantially
similar function in any insolvency proceedings outside Cngland and Wales, then, notwithstanding any other provision of the
guaranice:

{a) the liability of each of you to us will be ineveased by any amount which we are required to pay or account for as a
result of such adjistment; and

b we may treat any redease or settfement made by us with any of you bifore any such adjustment s required as
being of no ¢ffect and may recover from any of you the ameunt of any such adjustment,

If we are required because of any insslvency law to pay 1o any office-holder-a sum of money referable to an swmount paid te
a third party out of any account of any Principal with us, the amount of that repayment shall be treated as and form part
of the Indebredness of the Principal for the purposes of the gunarantee,

If amy claim is made against us under any insolveney law, we may agree the claim or settle it on any terms that we choose
without asking for the agreement of any of you. I we do agree or sette the claim, each of yoa will be liable under the
guarantee as if a comt order had been made containing the terms that we have agreed. Each of you will be jolntly and
severally responsible to pay on demand to us all eosts and expenses that we properly incur in defending that claim.

Your liability as principal debtor

If any question shall arise as to the capacity of any Principal in relation to any desling between it and us or a8 to the
capacity, awthority or power of any officer, employee or agent of any Principal to bind it to any transaction with us or as to
whether any item recorded in onr books or atherwise as constituting Indebtedness of any Principal is immediately duz and
payable, Uhat question shall, as between us and . each of you, be disregarded and each of you will for the purposes of the
guarantee be and continue to be Table to us in respect of the velevant dealing, travsaction andfor Indebtedress as i you
were a principal debtor,

Evidence of Indehtedness

Any admissivn. or acknowledgement in writing by or on behalf of any Principal as to any amount of its Indebtedness or
otherwise, or any judgment or award obtained by us against any Principal, or any proof by uws in winding-up which is
admilted, or any statement of aceount lurnished hy us {the correctness of which is certified by any of our officers or
managers), will he conclusive and hinding on each of you, except in the case of manifest error.




8:1

8.2

Payments

All payments falling to b made by each of you under the guarantee will be made to us without any set-off or counterclaim
and free from any deduction or withhelding for or o account of any taxes o otlier charges in the nature of taxes imposad
by anly competent authority anywhere in the world, unless such deduetion or withholding is required by law or practice.

If any such deduction or withholding is se required to be made by or on behalf of any of you, you will pay to us any
additional amount necessary to ensure that we receive and vetain the Roll amount of the, relevanit payment as 4 that
deduction. or withholding had not been made,

Change in composition of the partes

The guarantee shall remain effective notwithstanding any change i the composition of the-parties to the guaranice,

‘Financial assistamos

Notwithstanding any other provision of this deed, the guarantes shall not operate to guarantee any maney or liahiliny if and
ingofar and far so long as it would not be lawful under Chapter 2, Part 18, of the Companies Act 2006 (prohibition of
financial assistance by a public company for the acquisition of its own shares or by a public company for the acquisition of
shares in its private holding company) for the refevant money or lability to be guaranteed under this guavantee by the
relevant guarantor,



The Second Schedule

Form of Deed of Accession and Charge
(single company or limited Jability partnership only)

This deed of accession and charge is miide 85 vommscmmms 200, By you:

Regi'stere_d Nurmhber;

in Favour of us, Barclays Bank PLC, as security for your liabifities and those of others to us with the consent of the Agent:

Registered Nember:

By executing this deed of avcesston and charge you aceede to the deed of guarantee and debenture dated oo 20
ghven fo us by the Agent.onwd others and enter inito covenants, giarantees and. sgreements and. create eharges as provided in ilsis
'dﬂﬂd.

Tridex of Clauses -

Befinititng

Your accession to the Principal Deed
The charges you create

Power of sttorney

Governing Jaw and jurisdiction

-l A
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2.2

2.3

2.4

2.5

2.6

2‘7
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34

3.1.2

b

€)

Expressions defined in the deed of guarantee and debenturd referred. L on the fronit page (the "Prineipal Lieed”) and the
priviciples of interpretation providid for in it will, unless the context. ntherwise vequires, have. the same meanings and apply
in this deed.

Vou agree with us ko be boiind by the teris of the Principal Deed. and to perform all your obligations {whether as
guarantor, chargor or otherwise) under the Prinvipal Deed with effect from the date of ‘this deed as if you had been an
origimal party te the Principal Deed.

You. covenant to pay or discharge 1o us on-ovr demand in weiting ol Indebtedness now or in the fivare due, owing ar
incarred (before or after-that demand) by you to us in any manmer,

You. guarantee the Indebtedness ta ug of all those entities which were ariginal parties to the Trincipal Deed and which, at
the date of this deed, vemain as parties and of all other entities which. Tave beconie parties through accession to the
Principal Deed subsequently,

You furthier guarantée the indebtedness to s of all entities whieh in fiture may secede to thi Prinicipal Deed.

The natuve and extent of your lidbility as guavantor shall be as stated in the Principal Deed as if all its guarantes pravisions
were set-outin Rl in fhis deed.

The Agent {oni behalf of itself and the entities which are parties 1o’ the Prineipal Deed) agrees w your decession,

You irrevoeably authurise the Agent to perform all wcls amd to sign alt docarments oii your behalf for the purposes stated n
clause 18 of the Principal Deed in the same terms as if you were an oviginal party to it.

By executing: this deed, you chirge to us with fll title guarantee with the payment or discharge-of all Indebtedness:

by way of legal nortgage, all freehiold and Teasehold Land in England and Wales now vested in you and ot registered at
H.hh, Land Registry;

by way of fixed charge:
all frechold and Jeasehiold Land ini England and Wales now. vested in you and registered at H.M. Land Registry;
alt otfer Land which is now, or in the Biture becomes, your properily,
¢} ill plant and machinery now or in the future attached o any Land
) all rental and other income and all debts and claims which are due or owing to you now o in the foture under or in
cammection with any lease, agreement or licenee refating tv Land;
_alf youe Securities;
£} all insirance and assurance contracts and policies now orin the future heid by or-stherwise benehiting you:

*  which relate to Assets themselves subject to a fixed charge i ol fivours or
®  whiich are now or in the firture deposited by you with us;.

together with all your vights and inlerests in-these contracts and policies {including the berefic of @ claims arising and all
money payable under them);

B) all your govdwill and wnealled share capital for the tinie lieing;



h)

all your ntellectual Property, present and future, including any Intellectnal Property to which you are not absolutely
entitled or to which you are entitled together with athers;

the bewefit of all agreements and licences now o in the futore entered into or enjoyed by you relating to the use or
exploitation of any Intellectual Property in any part of die world;

il trade secrets, confidential information and knowhow awned or enjoyed by you wow ar fnthe fature in iy pacty of
the world;

all trade debts now or in the futnre owing to yow

alt other debis now or in the fitere owing to you save for those arising ari flictaating:
accotnts with associates {as defined in section 152(3) of the Comuanies Act 2006);

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the future available 10 you as
security in respect of amy Asset itself subject to a fixed charge in our favour;

343 by way of floating charge:

a) all your Assets which are not effectively charged by the fixed: charges detailed above; and
i) without exception all your Assets insofar as they are situated for the time being in Scotland.
3% The above charges are etested with the benefit of the covenants, conditions and provisions centained in the Principal Deed

as if they were all repeated (amended as necessary) in full in this deed.




You, by way of security; irrevocably appoint i (Whether ar not a Receiver or administratay ias been appeintad) and any Receiver
separately as your sttorney (with full power to appoint substitutes and to delegate) with pewer in your name or on vour behalf and
o5 your act and deed or athemwise:

#  to exeoute and deliver and otherwise parfect any agreement, assurance, deed, instrument or document: and

®  to perform any act;

which may be required of you or may be deemed by the attorney necessary or desirable for any ppose of the Principal Deed o this
deed, or to ereate, enhance or perfest any fixed security over ary of your Assels or to convey or transfer legal ownership of any

Assels,

This deed shall be guverned by and construed In accordance with English law, You submit, for our exclusive benefit, to the
jurisdietion of the English Courts, but without prejudice to our right to comnence proceedings against you in any other jurisdiction.

This deed of accession and charge is exceuted by you and the Agent 25 a deed and signed by us and it will take eftect.on the date

shown on the front page.

Signed for Barelays Bark PLC

Exeetited as o deed by Lirsited

Drivaglor Wilniess

Difrector/Secretary

Registered Number

Executed aw 4 deed by LLP

Member_ Witness

Miriber

Registered Mumber

{iF sole signatory snly)

G sole signatory ondy)



Resolution for Deed of Accession and Charge

At a Board Mecting.of
[Company Tegistered Mumber: »

held 0m the s isirimen {date}

It was resolved:

1. THAT (afer full and caréful considération of the terms of the Guarantee and Debenture to Barclays Bank PLC dated

and the Ueed of Accession and Charge each produced to the mecting, the nature and scale of the
Tiabilities to be undertsken by the Company and the ecommerciai and financial consequences, direct and indirect, of excouting
ar declining to execute the Deed of Accession and Charge so far as they affect the Company) it is in the best interests of, 1o
the advantage and henefit of, and for the purposes of the business of, the Company to aceede to the Guarantee and Debenture
by entering into the Deed of Accession and Charge

Z. THAT the Deed of Accession and Charge, in which the Company accedes to the Guarantee and Debenture (by virtue of which
all parties named in it and alt acceding parties (other than these previously released by the Bank} guaranive to the Bank the
liabilitles of one another to the Bank and create fixed and floating charges over all their assets and wndertaking present and
futiure as security for their lisbilities including their guarantee liabilities) be approved

3, THAT the Company execute the Deed of Accession and Chavge by affixing its conimon seal in the presence of one director and

the company secretary who are hereby asthorised to aflix and attesl the seal or, acting in. accordance with all applicable
- statutery provisions, sign the Deed of Accession and Charge as a deed.

Certified to be a true extract from the minutes of a meeting of the Board held on the above date.

Chaitman of the Meeting

Secretary of the Meeting




for this deed of guarantes and debenture

Executed as a deed by SHAZAM ENTERTAINMENT LIMITED

Director_

Withess

{if sele signatory only)

Director/Secretary

Registared Number

Exeiuted as a deed by SHAZAM INVESTMENTS I.IMTTED

Director

Witness

{if sole signatory only)

Divector/Secretary

Registered Nuriber



Execution page for this deed of guarantee and debenture

Signed for Barclays Bank PLC

ERTAINMENT LIMITED

Witness

(if sole signatory only)

Registered Number

Witress

{if sole signatory only}

Direttor/Secretary

Registered Number




ﬁ ..... L SR -

{ % s3ussaad 2w )
{ O7d Hueg sdepueg
o Folioge se

(

UILIM DAOYE uﬁm 1eak pue mmv U e u?.mm skepaeg Aq poaooxy

Aq powp & se prulig

I u pasLicied spossy
P (| pue AUMUAGS, pue ITWLERG paydere Ayl A pERA spd.eya
24T oy m&_.;mb:u._nn_ Ajiger] papwp pue sawbdwos w1 _ﬁmmu_...c
Jueg 3u1 16y SesEALILM u.PE.tvmuO pUe 22juedensy payoene 2yl ug pauwen ”
sdisaslnizg fupgery paine pue saedwos urmummu Trm «.,_kzmm a43,)
1d Nueq .wh.m_w.p.mm, (1} uzsmasq v :

B A e e sseopy syl




