In accordance with i/
Sections 8594 and M RO 1 [Laserform
8594 of the Companies

Act 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file th|s form online |
Please see ‘How to pay’ on the Please go to www companieshouse gov uk U,Z
last page
< What this form s for X What this form 1s NOT for
You may use this form to register You may not use this form b
a charge created or evidenced by register a charge where the
an instrument instrument Use form MROS
08/08!2014
This form must be delivered to the Registrar for registration withn COMPANIES HOUSE

21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless It 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the onginal

I Company details % ,7 ,_ r Far official use
ety D ’T |—5_ ’_0—— IT I? I—; [3— F I'// > ;Ilg:':lnsge :;lotr:l;)slefizrlr:typescnpt orin

Company name in ful | MUSICSTYLING COM LIMITED .~ bold black captals

| Al figlds are mandatory unless
specified or ndicated by *

E Charge creation date
Charge creation date I? ’T W’; ’?W ,T/T /
Names of persons, security agents or trustees entitied to the charge

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

s

Name INVESTEC BANK PLC /

Name

Name

|
|
Name |
|
|
|
|
|

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

[ ] I confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Brief descrption

Please submut only a short
descniption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refes to the
instrument”

Please limit the descrption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or Intangible or (In Scotland) corporeal or Incorporeal
property not described above? Please tick the appropriate box

[v] Yes

(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[ ] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohitit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

/

Trustee statement ©@

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

L]

© This statement may be filed after
the regisiration of the charge (use
form MROB)

Signature

l Please sign the form here

Signature

/

This form must be signed by a persen with an interest in the charge
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Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Conctname T RRIKA JOUBERT

’ Company name
Taylor Wessing LLP

addess 5 New Street Square

Postown T ondon

I CountyRegon

o [efefefaf [s]r]w

| Country

’W 41 London London - Chancery Lane

|EHMM +44 (0)207 300 7000

Certificate

We will send your certificate to the presenter's address
if given above or {o the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

[} The company name and number match the
information held on the public Register

[J You have included a certified copy of the
nstrument with this form

(] You have entered the date on which the charge
was created

[ You have shown the names of persons entitied to
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[ ] You have given a description in Section 4, If
appropnate

[) You have signed the form

(] You have enclosed the correct fee

[] Please do not send the ongmal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Companies House,
Fourth floer, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scetland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companes registered in Northern Ireland.
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPQ25
06/14 Version 2 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5099635
Charge code: 0509 9635 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th July 2014 and created by MUSICSTYLING.COM LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th August 2014

J¥

Given at Companies House, Cardiff on 15th August 2014
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DATED

24 July
J

2014

CONCENTIA CAPITAL LIMITED
the Parent

and

IMAGESOUND PLC
the Borrower

and

THE COMPANIES LISTED HEREIN
as Initial Chargors

and

INVESTEC BANK PLC
as Lender

COMPOSITE DEBENTURE

Certified to be a true copy of the original

Toeqli s

Taytor Weaeing LLP

5 New Street Square | London EC4A 3TW

Tel +44 (0)20 7300 7000
Fax +44 (0)20 7300 7100
CX 41 London

www taylorwessing com
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/
THIS DEBENTURE is made on 2.4 J“’}_‘j 2014

BETWEEN

1)

(2)

(3)

(4)

CONCENTIA CAPITAL LIMITED, a company incorporated in England and Wales
(Company Number 07672608) and whose registered office 1s at Venture Way,
Dunston Technology Park, Chesterfield, S41 8NE (the "Parent”),

IMAGESOUND PLC a company incorporated in England and Wales (Company
Number 04096481) and whose registered office 1s at Venture Way, Dunston
Technology Park Chesterfield, $41 8NE {the "Borrower"),

THE COMPANIES LISTED IN SCHEDULE 1 (each an "Initial Chargor" and together
the "Initial Chargors"}, and

INVESTEC BANK PLC, a company incorporated in England and Wales {Company
Number 00489804) and whose registered office 1s at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender")

AGREED TERMS

1.

11

Definitions and Interpretation

Defirutions

In this deed, "Acquisition”, "Default’, "Delegate’, "Event of Default”, "Finance
Documents", "Obligor"’, "Permitted Acquisition”, "Permitted Security”, "Receiver”,
"Reports"”, "Secured Parties”, "Secured Party", "Subsidiary”, "Tax" and "VAT" have
the meanings given to them in clause 1 1 (Definitrons) of the Agreement and
*Acceleration Event" means an Event of Default has occurred and as a result the
Lender has taken steps to exercise any of its respective nghts under Clause 24 16
{(Acceleration) of the Agreement,

"Accounts” means

(2) the Mandatory Prepayment Account of the Borrower

(b) the Holding Account of the Borrower,

(c) the accounts of a Chargor specified In schedule 3 or in schedule 4 to any
Accession Deed, and

((e)] all other present and future accounts of a Chargor with any bank (including the
Lender), financial institution or other person,

"Account Bank" means each bank with which an Account 1s held,

"Accession Deed” means a deed substantially in the form set out in schedule 2 with
such amendments as the Lender may approve or require,

"Administrator" means any one or more persons appointed as an administrator of a
Chargor by the Lender under paragraph 14 of schedule B1 to the Insolvency Act,

UKMATTERS 30376584 8




"Agreement’ means the senior facilities agreement dated on or around the date of this
deed made between, the Parent, the Borrower, the Imitial Chargors and the Lender in
respect of term and revolving loan facilities provided by the Lender to the Borrower of
up to £5,500,000,

"Assigned Agreement’ means each agreement described in schedule 7 or in
schedule 5 to any Accession Deed,

"Charged Property” means, in relation to a Chargor, ail assets mortgaged, charged or
assigned by such Chargor by this deed or any Accession Deed,

"Chargors” means the Initiai Chargors and any company which accedes to the terms
of this deed pursuant to the terms of a duly executed Accession Deed (each a
"Chargor"},

"Debts" means all book and other debts and rights to money and income {octher than
Rental Income, any nghts assigned under clause 3(d) or 3{e}, any Dividends and any
Related Rights) lquidated and unliquidated due or owing to a Chargor including the
benefit of all negotiable instruments, securiies, guarantees and indemnities for such
debts and nghts but excluding cash at bank,

"Default Rate” means the interest rate provided for in clause 10 3 (Default interest) of
the Agreement,

"Dividends” means all dividends, interest and other money payable in respect of the
Group Shares and Investments, !

"Financial Collateral Regulations" means the Financial Collateral Arrangements
(No 2) Regulations 2003 Si 2003/3228,

"Group Shares” means, in relation to a Chargor, all the shares specified opposite that
Chargor's name in schedule 4 or in schedute 3 to any Accession Deed and any offer,
right or benefit in respect of any such shares other than Dividends,

"Holding Account" has the meaning given to that term in clause 1 1 {Definitions) of
the Agreement,

"Insolvency Act" means the [nsolvency Act 1986,
“Insurances” means

(a) each policy of Insurance specified in schedule 8 or in schedule 6 to any
Accesston Deed, and

(b all other present and future contracts or policies of insurance (including Ife
assurance policies) taken out by a Chargor or in which a Chargor from time to
time has an interest,

excluding, in each case, contracts and policies of insurance which relate to liabilities of
third parties,

"Insurers” means the insurance companies which have provided the Insurances to a
Chargor,

“Intellectual Property" means all present and future nghts of a Chargor in respect of
any patent, copynght, trade mark, service mark, nvention, design, knowhow,
confidential information or any other kind of intellectual property whether registered or

UKMATTERS 30376584 8




unregistered and any registration or application for registration, licence or permission
relating to any of the foregoing,

"Investment’ means any

{a) stock, share, bond or any form of loan capital of or In any legal entity excluding
the Group Shares,

(b} unit n any umit trust or simitar scheme,

{c) warrant or other nght to acquire any such investment,

and any offer, nght or benefit in respect of any such investment other than Dividends,
"Lease” includes any underlease, tenancy, letting, contractual hcence, nght to occupy,
any document supplemental or collateral to any of them including any guarantee and
any agreement to enter Into any of them, in each case n relation to the Real Property
or any part thereof and the expresston tenant will be construed accordingly,

"LPA" means the Law of Property Act 1925,

"Mandatory Prepayment Account” has the meaning given to that term in clause 1 1
{ Definitions) of the Agreement,

"Plant and Equipment" means

(a) each chattel specified in schedule & or In schedule 2 to any Accession Deed,
and

(b} any other fittings, plant, equipment, machinery, tools, vehicles, furniture and
other tangible movable property which are not Real Property,

"Property’ means each property described in schedule 5 or in schedule 1 to any
Accession Deed (together the "Properties”),

"Real Property" means
(a) any freehold, leasehold or tmmoveable property (including the Property),

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of such property,

"Related Rights" means, In relation to an agreement, any guarantee or secunty for the
performance of any such agreement, any money now or at any time In the future due
or owing to the relevant Chargor under or in connection with any such agreement, all
claims for damages or other remedies in respect of any present or future breach of
such agreement and all rights and remedies for enforcing such agreement,

"Rental Incoma" means the aggregate of all amounts paid or payable to or for the
account of a Chargor in connection with the letting, hicence or grant of other nghts of
use or occupation of any part of a Property, including each of the following amounts

(a) rent, licence fees and equivalent amounts paid or payable,

(b) any sum recewed or recewvable from any deposit held as secunty for
performance of a tenant's obligations,

{c) a sum equal to any apportionment of rent allowed in favour of such Chargor,
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{d) any other moneys paid or payable in respect of occupation and/or usage of that
Property and any fixture and fitting on that Property including any fixture or
fithing on that Property for dispiay or adverttsement, on licence or otherwise,

{(e) any sum paid or payable under any policy of insurance in respect of loss of rent
or interest on rent,

(f) any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement or extension of any Lease,

(q) any sum paid or payable In respect of a breach of covenant or dilapidations
under any Lease,

(h) any sum paid or payable by or distribution received or recewvable from any
guarantor of any occupational tenant under any Lease,

{1 any tenant contributions, and

{) any interest paid or payable on, and any damages, compensation or settlement
paid or payable in respect of, any sum referred to above less any related fees
and expenses Incurred (which have not been reimbursed by another person})
by that Chargor, and

“Secured Liabilities" means all obligations of each Chargor owed or expressed tc be

owed to the Lenaer under or in connection with the Finance Documents whether owed

jointly or severally, as principal or surety or 1n any other capacity

1.2 Interpretation
(a) This deed is a Finance Document (as that term 1s defined in the Agreement)

(b) In this deed, unless a conirary indication appears

0] capitalised terms defined in the Agreement have, unless expressly
defined in this deed, the same meaning In this deed,

() the provisions of clauses 1 2 (Construction) and 1 3 (Interpretation) of
the Agreement shall apply to this deed as though they were set out In
fuil in this deed,

() "obligations" means obligations and Liabilities,

(v) references to obligations and hatiliies include the whole or any part of
them, present and future, actual and contingent,

{v) any reference to "powers” includes nghts, powers, discretions and
authormes, and

{v1) any reference to any asset includes any proceeds of sale of any such
asset

1.3 Construction of charging clause
Each of the secunty interests created by clause 3 (Fixed Secunty) shall be construed
as separate and disunct interests over the relevant assets so that the

recharactensation for any reason of any secunty interest over any one asset shall not
affect the nature of the securtty interest created over any other asset
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14 Incorporation

This deed incorporates the terms of the Finance Documents between the parties to the
extent required to ensure the validity of any purported disposition under this deed of
any freehold or leasehold property under s2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

2. Undertaking to Pay

Each Chargor undertakes with the Lender to pay the Secured Liabilites to the Lender
when due

3. Fixed Security

As continuing secunty for the payment of the Secured Liabilities each Chargor with full
titte guarantee

(a)

(b)

(c)

(@)

(h)

UKMATTERS 30376584 B

charges to the Lender by way of legal mortgage all Real Property owned by
such Chargor at the date of this deed including each Property listed mn
schedule 5 opposite such Chargor's name,

charges to the Lender by way of equitable mortgage any Real Property
acquired by such Chargor after the date of this deed,

assigns to ihe Lender by way of fixed secunty its nghts and interest in alt
present or future Rental Income and ail other sums or monies denved from any
Real Property,

assigns to the Lender by way of fixed secunty its nghts and interest in any
present or future compensation and damages for the compulsory purchase of,
or any blight or disturbance affecting, any Real Property,

assigns to the Lender by way of fixed secunty its nghts and interest in any
claim against any provider of any certificate of or report on title or the provider
of any other due diligence report {in its capacity as provider of the same} In
connection with the acquisition, development, financing or refinancing of any
Real Property,

assigns to the Lender by way of fixed secunty its nghts and interest in

{ any present or future right to occupy any Real Property under licence,

() any present or future contract for the purchase of any Real Property
and any Related Rights,

assigns to the Lender by way of equitable mortgage its rights and nterest in
) the Group Shares,

) any present or future Dividends in respect of the Group Shares,
assigns 10 the Lenaer by way of equitable mortgage its nights and interest in
1)) any presem or future Investments,

{1} any present or future Dividends in respect of any such Investments,




41

4.2
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)

1)

(k)

0

(m)

(n)

charges to the Lender by way of fixed charge its nghts and interest in
() any Plant and Equipment,

{u} its present or future goodwill and uncalled capital,

{m) any present or future Debts owing to such Chargor,

(v} any money now or at any time after the date of this deed standing to
the credtt of any Account,

(V) any present or future Intellectual Property,

charges to the Lender by way of fixed charge its nghts and interest in any
money now or at any time after the date of this deed standing to the credit of
the Accounts,

charges to the Lender by way of fixed cnarge its nghts and interest in the
Insurances and any Related Rights,

assigns to the Lender by way of fixed secunty its rights and interest in any
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any orowvision of such agreement and if the terms
of any Assigned Agreement require the consent of any party to such
agreement to the assignment to the Lender which consent has not been
obtained at the date of this deed such assignment shall take effect immediately
on such consent being obtained,

to the exient that any Assigned Agreement 1s not capable of assignment
without Infrnging any prowision of such agreement but 1s capable of being
charged, charges to the Lender by way of fixed secunty its nghts and interest in
such agreement and any Related Rights,

to the extent that any Assigned Agresment 1s not capable of assignment or
charge wrthout infringing any provision of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agreement, and

assigns o the Lender by way of fixed secunty its rights and interests in any
claim against the providers of any due dilgence reports in connection with any
Permitted Acquistion

Floating Securnty

Floating charge

As continuing securty for the payment of the Secured Liabilities each Chargor charges
to the Lender by way of floating charge with full title guarantee the whole of its present
or future assets to the extent that such assets are not effectively mortgaged, charged
or assigned to the Lender by way of fixed security under clause 3 (Fixed Securnty)

Conversion

Subject to clause 4 3 (Morarorium under Insolvency Act), the Lender may at any time
by wntten notice to a Chargor convert the floating charge created by clause 4 1
(Floating Charge) nto a fixed charge as regards any assets specified in the notice if

(a)

an Event of Defauilt has occurred, or




43

44

51

52

53

54

() in the opinion of the Lender (acting reasonably) such assets are at nsk of
becoming subject to any Secunty (other than a Permitted Security) or are
otherwise at nsk of ceasing to be within the ownership or control of such
Charger

Moratonum under Insolvency Act

The Lender shall not be entitled to convert the tloating charge created by clause 4.1
(Floating charge) into a fixed charge as a result only of a Chargor obtaining a
moratorium or anything done with a view to obtaining a moratorium under s 1A of and
schedule A1 to the Insolvency Act

Qualifying floating charge

Paragraph 14(2)(a) of scheduie B1 10 the Insolvency Act 1986 applies to the floating
charge created by clause 4 1 (Floating charge) which s a “qualifying floating charge”
for the purpose of paragraph 14(1) of schedule B1 to the Insolvency Act

Notices of Assignment
Notice of assignment of Rental Income ana acknowledgement

Each Chargor shall, if required by the Lender, give notice of assignment of the Rental
lncome m the form set out in part 1 of schedule 9 to each tenant of a Property and
shall use its reasonable endeavours to procure that each such tenant executes and
delivers to the Lender an acknowledgement of such notice in the form set outin part 2
of schedule 9

Notice of charge of Accounts

Each Chargor shall if (a}) a Default nas occurrea and the Lender requests such
Chargor to do so and/or (b} an Event of Default has accurred, give notice of the charge
of each of the Accounts in the form set out in part 1 of schedule 10 to the Account
Bank (if not the Lender) and shall use its reasonable endeavours to procure that the
Account Bank executes and delivers to the Lender an acknowledgement of such notice
in the form set out in part 2 of schedule 10

Notice of assignment of Insurances

Each Chargor shall, on the earlier of (a) a Default occurning and (b) the next renewal
date of its insurances {which 1s on or around March 2015), give notice of the charge of
each of the Insurances in the form set out In part 1 of schedule 11 to the relevant
Insurer and shall use its reasonable endeavours to procure that such Insurer executes
and delivers to the Lender an acknowledgement of such notice in the form set out In
part 2 of schedule 11

Notice of assignment of agresments

Each Chargor shail aive notice of the assignment of any agreement assigned to the
Lender under clause 3 (Fixed Secunity) In the form set out in part 1 of schedule 12 to
the other pary or parties to such agreement and shall use Its reasonable endeavours
to procure that such party or paries executes and delivers to the Lender an
acknowledgement of such nouce in the form set out in part 2 of schedule 12
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7.1

72

73

Lender may give nofice

Nothing in this clause 5 shall prevent the Lender from giving any notice of assignment
or charge it considers necessary or desirable in relation to the Security created over
any Charged Property

Debts
Each Chargor shall

(a) use its besi endeavours (having regard exclusively to the interests of the
Lender) to realise the Debis and not give any release or waiver or do anything
which may prejudice the collection and recovery of any of the Debts,

{b) from time to time if required by the Lender provide the Lender with the names
and addresses of the debtors of such Chargor and the amount of the Debts
owing from each of them and such other information relating to the Debts as
the Lender may requrre,

(c) pay the proceeds of realisation of any Debt into an Account, and

(d) permn the Account Bank (if not the Lender) to disclose to the Lender from time
to time upon request full details o1 all such Chargor's accounts with such bank
and any other information relating to such Chargor held by such bank

Group Shares and Investments
Deposit of certiticales
Each Chargor shzil deposit with the Lender

(a) on or before the date of this deed, the ceriificates cr other documents of title to
each Group Share and Investment owned oy such Chargor on such date,

(b} on the date of the acquisttion of any Group Share or Investment acquired by
such Chargor after the date of this deed or on the withdrawal of any Group
Share or avestment owned by such Chargor from any clearance system, the
certificates or other documents of utls to sach such Investment,

(c) together with the certificates or other documents of utle referred to In
paragraphs (a} anc (b) above, duly executed unaated blank transfers in respect
of each such Group Share or investment and forms of wawer of any pre-
emption nignts necessary 1 enable sucn wansfers to be registered

Payment of mongy due

Each Chargor shail promptly nay ail monev which may from ume to time be due in
respect of any Group Share or Investment forming part of tne Charged Property

Nominees

if any Group Share or Investment forming part of the Charged Property 1s registered in
the name oi a rominee the relevant Chargor shall on demand provide to the Lender an
equitable mortgage over such Groun Share or kvestment or power of attorney or
acknowledgement of the nghts created by this deed over such Group Share or
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75

76

77

78

Investment m favour of the Lender in such terms as the Lender may require duly
executed by or on behalf of such nominee

Completion of transfers

The Lender may at any time following the occurrence of an Event of Default which 1s
continung complete any transiers of any Group Share or Investment delivered to it
under clause 7 1(c) in favour of itself or any nominee for it as transferee and may
present the same for registration

Dwvidends and voting nghts before Event of Detault

Each Chargor shail be entied 1o exercise each or the foilowing nghts until this deed
becomes eniorceable and the Lender gives notice of its intention to exercise any of
such nghts

{a) to receive all Dividends In respect o1 any Group Share or Investment free from
the security created by this deed, and

{b) to exercise ail voting nghts atiached to any Group Share or Investment and if
the Lender Is registered as the holder of any such Group Share or Investment it
will exercise alt voitng nghts attached to it as directed by such Chargor

Dividends and voung nghis afier Evenr of Default

The Lender shall be entiled to exercise each of the following nghts at any time after
this deed becomes enforceable and the Lender gives a Chargor notice of its intention
to exercise such right iselr

(a) to recelve ali Dividends and aoply them in reduction of the Secured Liabilities
whather or not any Group Shzre or Investiment 1s regisiered tn the name of the
Lender or any nominge for the Lender or tn the name of such Chargor or any
nominee tor such Chargor,

(b) at Its discretion to axarcise or nrocure the exercise of all voting nghts attached
to any Groun Share or Investment registered in the name of the Lender or any
hominee for the Lender ior the purpose only of preserving the value of such
Group Share or invesiment or realising the secunty over such Investment
created oy his dead, and

(c) to require such Chargor to exercise any voting nghts attached to any Group
Share or tnvestment registered In the name of such Chargor or any nominee
for such Chargor as directed bv the Lender for the purpose mentioned in
paragraph {b} above

Lender may giva up votirg righls

The Lender may at any tima by giving nouce to a Ghargor give up any nght it may have
under clause 7 8(b) or clause 7 8(c) in reavon w any of the Group Shares or
Investments specified In stich notice (the "Noaiied Shares") whereupon such Ghargor
may exercise all votng rights in relation to the Notthed Shares subject to the terms of
the Finance Documents

Dematerialisation
Each Chargor must oromptly take ail action recuired for the remateralisation of any

Group Share or Invesiment forming part of tne Charged Property held 1n
dematenatised form 1n a clearance system

UKMATTERS 30378584 B
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8. Negative Undertakings
81 Negative pledge
No Chargor shall create or permit to subsist any Securty over any of the Charged
Property other than a Permitted Security
82 Disposals
(a) Subject to clause 8 2(b), no Chargor shall sell, transfer, lease or otherwise
dispose or purport or agree to dispose of
)] any of its assets which are expressed to be mortgaged by way of legal
or equitable mortgage, assigned by way of secunty or charged by way
of fixed secunty or charge to the btender under clause 3 (Fixed
Securmy),
() any of nis other assets other than on arm'’s length terms in the ordinary
course of iis rading
(b) Clause 8 2(a) shall no¢ apply to ary Permined Disposal
9. Undertakings reisting o the Cnarged Propeny
91 Propnietorship
No Chargor shall permit any person
(a) 10 be registered as proprietor uncer the Land Registration Act 2002 of any
Charged Property nor create or permit to arise any interest referred to In
schedule 1 or schedule 3 of such Act affecung any Charged Property, or
(b) to become enuded o any proprietary night or interest which might affect the
value of any Chargec Propery
g2 Identification plaie
Each Chargor shzll if so requested by the Lender
{a) place and rramian on any Piant and Equipment forming part of the Charged
Property, in a conspicuous place, a clearly legible identification plate containing
the foliowing wording
"WOTICE OF CHARGE
This {descnpuon or item] ana ancillary equipment IS subject to a fixed
sharge inavour of | 1"
(b) obtain from any lzndlord of premises on which any such Plant and Equipment
s located a waiver of such tandlord's nights of distress in form and substance
satisiactory o 1ne Lender
UKMATTERS.30376584 §
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10. Enforcement of Securiy

101  Lender's powers

On the occurrence of an Acceleration Event or if any Chargor requests that the Lender
exercises anv of Its powers under this clause 10 1, this deed shall become enforceable
and the Lender may immediately or at any time thereafter

(a)

(0)

{c)

(d)

(e)

(f)

(h)

0}

appoint one or more persons as an Administrator of any Chargor in accordance
with schedule B1 to the insolvency Act,

exercise tne power of sale ana ali other powers conferred by s101 of the LPA
as vaned or extended py this deed,

subject 1o clause 4 3 (Moratorum unaer Insolvency Acl), by written notice to
any Chargor convert the floating charge created by clause 4 1 (Floating
Charge) into a fixed charge as regards any assets specified in the notice,

make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
s s 99 and 100 of the LPA,

subject to s72A or and paragragh «3 of Schedule A1l o the Insoivency Act,
appoint one of more persons as & Receiver of any Charged Property,

exarcise zll the nowers conferred on a Recetver by this deed, the LPA and the
Insolvency Act,

by notice to any Chargot ena such Cnargor's nght to possession of all or any
Real Property forming part of the Chargea 2roperty and enter Into possession
of all or such par of such Real Property,

secure ard petfect its title to ali or any part of the Charged Property and/or
transter any assern tnro the name o7 Its nomnee,

to the extent that ihis deed constitutes a “secunty financial collateral
arrangement" as denned 1n ine Financial Collateral Regulations, appropriate
any Charged Property which constiutes “nnancial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilmes ana the Lerder shal value suzn Chargea Property by reference to an
independant valuation or other orocecure selected by the Lender acting
rezsonably

102 Powers under ins LPA

(a)
(b}

S 103 o1 the LPA will not apoly to this deea

The pewsr of sale and all other powers conferred by 51061 of the LPA as varied
or extended by this deed will anse apon exscution of this deed by the
Chargors

103  Admurustraiors

If the Lender appoinis wo or more persons as Administrator of a Chargor, the
appointment may spechy whether ihose persons are 1o act jointly or concurrently

UKMATTERS 30376584 8
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104

11.

11.3

Recewvers

{(a} The Lender may appoint any Reacetver in respect of a Chargor upon such terms
as to remuneration and otherwise as the Lender thinks fit and the maximum
rate specified in $109(8) of the LPA shall not apply

(b) Any Recetver will be the agent of the relevant Chargor for all purposes and
such Chargor will be responsible for such Receiver's acts and defaults and for
his remuneration costs, 1ees taxas and exoenses to the exclusion of habihty
on the pan of the Lender

c) Whare two or more persons are appointed as Receiver any act authonsed to
be done py the Receiver may te done by ail of them acting jointly or by any
one or me. & of them acling severany

{d) The Lenazr may ar any time by wriing remove any Receiver (subject to the
obtaining of any required order of the court in the case of an administrative
recewver} whether or not the Lenaer appoinis any other person as Receiver in
his place

Powers of Racetver and Leader
Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a
recewer by the L7 A and, wheiner or not such a Receiver 1s an administrative receiver,
all the powers conferred upon an admirestrative recetver by Schedule 1 to the
Insolvency Act which powers are incorporated in this deed

Addtional powers

By way of addition: 12 and wehout imiting any other powers referred to in this clause a
Recewver shaii nave bower {(boin before ana aner tne commencement of any hquidation
of any Chargor} 1o do every act and tring and exercise every power

(a) which tre reizvant Chargor would have been entided to do or exercise f no
Receivser had bsen appointad or which the Recewver would have been entitled
to do or exercse f tne Recsiver were ihe absolute legal and beneficial owner
of the Charget Property, arad

{b) which such Recetver i his absolute discrebion considers necessary or
desirable for maintaining or enhancirg the value of any Charged Property or for
or i1 connecuon with e entorcament of e Securny created by this deed or
the reafisation of zny Gharped Proos-y,

and may use the name of the relevant Chargor In connection with any exercise of such
powers

Consideranion

The receipt of the Lender or any Recewver shall be a conclusive discharge to a
purchaser ang, ' making any sale or dszosal of any or the Charged Property the
Lender or any Pecelver may do so for such consideration, in such manner and on such
terms as it thin.s {1
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12.

121

12.2

123

13.

131

Prior encumbrances

At any time after the secunty gwen by this deed has become enforceable, the Lender
may redeem any prior Secunty against any Charged Property or procure a transfer of
such Secuniy to nself and may agree the accounts of the person entitled to that
Secunty and any accounts so agreed wili be binaing on the Chargors  Any money pard
by the Lender in connection with a redemption or transfer of a pnor Secunty will form
part of the Secured Liabilittes.

Possession

If the Lender, ary ~eceiver or any Delegate rakes possession of any Charged Property
it may go out of pessession at any ume

Exclusion of Liabil:ty

No obhganon to recover

Neither the Lender nor any Recetver 1s under any obligation to take action to collect
any money or enforce any rights compnsed in the Charged Property whether or not it 1s
In possession ot the relevant Charged Property

Liability as mortgagee in possession

If the Lender or any Recever takes bossession or any Chargea Property, it will not be
hable to accolirt ro ne any Chargor for anything except actual receipts or be hable to
such Chargor for any loss ansing irom ary realisation of any Charged Property or for
any default or om:ssion for which a recewvar or mortgagee In possession would be
liable

Losses on enrorcament

No Secured Party will be .1z2ble to any Chargor for any loss or damage ansing from

(a) any sale of any Charged Property,

{b) any act, cafautt or cmissicn of any Secured Party in relation to any Charged
Prosnerty or

(c) any exercise or non-exercise by any Secured Party of any power conferred
upon 1t In relanon o any Ghargea Property by or pursuant to this deed or by the
LPA,

unless sucn ‘oss or camage ts caused by the fraug, gross negligence or wilful
misconduct of sucn Secursd Parly

Applicarion of Proceads
Order of application

Subject to clause 132 {Prospecuve habiliues) and to clams having pnonty fo the
Security created by this deed and by way of variation to the provisions of the LPA, all
amounts trom time 10 Ime received or recoverad by the Lender i connection with the
realisation or enfcresment of all or ary paa of the Securty constituted by this deed (for
the purposes o' mis clauss the "Regcoveries”) shall be held by the Lender to apply
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132

133

134

135

them at any time as the Lender (in its discretion) sees fit, to the extent permitted by
applicable law (and subject to the provisions of this clause), in the following order

{a) In payment of all costs and expenses incurred by any Secured Parly n
connection with any realisation or enforcemant of this deed and of all outgoings
properly payable by any Secured Party

{b) IN payment of remuneration 10 ary Hecewver,

() for apphicanon n accordance wun clause 27 2 (Partial Payments) of the
Agreement, and

{d) the balancs {f anv) will be apolicd 23 requ-red by law
Prospechive habitiias

The Lender may, In ‘ts discretion, hole zny amount of the Recoveres in an interest
beanng suspense or impersonal account(s) In the name of the Lender with such
financial instution {Including nsek) ana 1or 50 long as the Lender shall think fit (the
interest being credited to the relevant account) for later application unless and unti the
application wouid aischarge and pay the Securad Liabiiities in full under clause 13 1
(Order of Application) in respect oi

(a) any surs cwing 16 the tendsr ery Recewver or any Delegate, and
(b) any parn o the Secureo Liabilities,

that the Lenaer rezsonaby constders, in. eacn cazs, might become due or owing at any
time In the futurs

Investment of proceeds

Prior to the apchcatior of the proceeds of the Recovenes in accordance with
clause 13 1 (Oraer of Applicarion) the Lenaer may, in (s discretion, hold all or part of
those proceeds in an nterest Hearng susnenss o” Impersonal account(s) in the name
of the Lender with such financia! insiiuttion (including itself) and for so long as the
Lender shah tirk fi (the nterast beig cradited to the relevant account) pending the
application from tme to time of those monsys in the Lender's discretion in accordance
with clause 13 1 {Ordar of Apcticet o

Currency Conversion

(a) For the purpose of, or pending tre c:scharge of, any of the Secured Liabiliies
tha Lender may convert 2ny monays received or recovered by the Lender from
one cUTeney 1o Tne currency -n wh ch tha Secured Liabilihies are denominated,
at a markat rarz of excnarge

(b) The obligarons of each Crargor o pav in the due currency shall only be
sansfied i .ne extsnt o Ng arnount o Qe due currency purchased after
deducting the C0sis O corvsTEIon

Permifted Deducnons

The Lender snart ba enutted. 1n 118 Ciscreton

(a) to ser aswe by way o7 regarve amounts isquired o meet, and fo make and pay,
any deductions and wich- 2ldings {on account of taxes or otherwise) which i 1s
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or may be 1equirsd by any apvlicable law to make from any distribution or
payment made by 1t under this deed, and

to pay all Taxes which may be assessed against It In respect of any of the
Charged Property, or as a consecuence or performing its duties, or by virtue of
its capacity as Lender under any of ihe Finance Documents or otherwise

14. Protection o Persons Dealing with Lender or Recawer

No person dealing with the Lender or any Receiver will be concernea to enquire

(@)

(b)

()

15. Notice

whewher any event bas happsnsc upon which any of the powers conferred by
this deed may have arnsen or be sxsrcisable,

othenvse as o the oropnsty o .sgulanty of any exeraise of the powers
conferred by IS G8E0 OF CF any &5 SUrps g or yiended o be in exercise of
such vowers or

whatrer any Sacured Labi'ies “erta 1 0w ng

0 Sussenuety Gaavga

If the Lendar “aceivas nonce o any subsaaiient Sscurity or other interest affecting any
Charged Property

(a)

{b)

It may oeen a nev. scoourt for sny Cnargor in 1ts beoks and may transfer any
ouistENding nsiance cwing by any such Chargor to such new account,

if 't aoes roi Go £0 then, uriess 1 gres exoress written notice to the contrary to
the relevant Chargor, all paymenrs made by such Chargor to the Lender will as
from the ume of receiot of such rehce by ™e Lender be treated as having been
crecrrac o 2 nsw £ ocount of sucn Gnargor and not as naving been applied in
reduction of the Securad Liapdiies

16. Further Assurznios

When reguired oy the Lercer or any ~ecsiver escr Gnargor shall, at its own cost

(a)

(b)

(c)

UKMATTERS 30376584 8

exscu & & charge by way o) 'zgal worgage assignment by way of security or
fixed charce ovsr ary zsses oi such Chargor a2nd such legal morigage,
assignmen: or charge shall securs the Secured Lizbiliies and contain a power
of salz which anses mmadie 20 1230 exactdon, provisions excluding s93 of
the LOA ane me resccross co. ianed n $103 of the LPA and such other
provisions including env smilar to thoss n this deed as the Lender may
reasonanty reaulrs,

execuie any occ.inents o co any owar thing which 1he Lender or any
Recewer may recuire (07 pariec ~g of protectng any Security createa by this
deed or In connecion with he exercise of any powers given to the Lender or
any Recs ver uncsr o s gesn, and

convey, ransier E8S10A of ¢ 75 wes ded witk any Charged Property 1n such
meznrar 25 e Landar of anv Secaer may recuirs n connection with any

entorcement of &ny SacUnTy oreais. oy s deeo

"




17. Power of Avorney by Chargovs

Each Chargor irrevocably and by way of secuiity appomts each of the Lender, any
person selected by the Lender and any Racewver its attorney in each case {with full
power to appoint subsututes and 1o delegate) severally in its name and on its behalf to
execute any document o do any act or .hing, while an Event of Default 1s continuing,
which

(a) sucn Chargor 1s enttbed o exacure or do n relation to the Charged Property
inclicing giving a recet for any money ana exercising any nghts or remedies
forming par of the Charged Proparty. or

(b) such Ghargor is obliged 1¢ execute or do under this deed

18. Discharge o SetUtiy
181  Discharge conditional

Any dischargs of any Charger by the Lender in reliance on a payment or securty
recelved by tha Lender will cease 10 he efzcuve 'f that payment or secunty is avotded,
reduced or invarcated io any reason and tne Lender will be entitied to recover from
that Chargor on demand :be amount of ihe Secured Liabiihes discharged by such
payment or secury

18 2  Retention of secunty

Following any discharge of a Chargor made oy ine Lender in reliance on a payment or
security the Lander may retain the secunty constituted by this deed (and all documents
of title or other documents necessary to protect such Secunty) until the expiry of the
maximum perad within which such payment or securty can be avoided, reduced or
invalidatea fcr any reescr ¥ e parson -nzking such payment or giving such secunty
goes Into liquiaation or adrur stranon or ecuivalent proceedings in any foreign
junisdichicn wihin that osriod the «snder may rgvain the secunty constituted by this
deed for as long 23 1t trenks

19. Redempyion

If the Lendar deterrures thar all o -+e Secored Liabiliues have been 1ully and finally
discharged zna i 15 not under any cemmiiment, obligation or labilty {actual or
contingent) ic maks advances or provide cthar financial accommodation to any Obligor
pursuant 1o ths “'nance Docurenis e Lercer sk ab release

(a) withourt recourse of warraniy, =i of tr & Sscurav constituted by this deed, and

{b) the nghrs of tha Lender undgar this cea

20. Default inigrest

Any sum payahle by a Chergor u~der this desc will bear interest from the date on
which it is due or 11 payaots on ds~zand T &7 1he date of demand until payment {both
before and sfsr luagmem) at tre De'au'. Faie es celoeulated and compounded from
time to time 1n accordance win the Agraarngnt
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21.

211

212

213

Notices
Communications In wriling

Any communicanon to be made unaer or in connection with this deed shall be made in
writing and, unless otherwise stated, rmay be made by fax or letter

Addresses
The address and fax number (and the decariment or officer, if any, for whose attention

the communicaton is to be made} or each oarty for any communication or document to
be made or deliverea Luncer or In connac.on with tnis deed IS

{a) in the czse of eacn Chargor
Address Veoure Way
Dunston Technology Park
Cr.asterfield
S« ENE
Fax number 01246 572391
{b) in the case of the Lender
Address 2 Crasnam Street
Lonidon
ECZV 7QP
Fax number +he 2O 7587 4013
For the attention of Neenoias Van Zyl

or any substituic address, fax number o« cedanment or officer as the party may notlfil
to the other by not iess than five Busiress Days' rotce  In the case of a Chargor, the
address of s ragistered office or of any nace wnere It carries on business shall also
be addresses of such Chargor for the pus 225 of this clause

Delivery

(a) Any communicaiion or documeri mace or delivered by the Lender on a
Chargor under or in connacuon wi.n mis deed will be efrective

(1) if laft at an address referred to in this clause, when so left,

(1} f oogred by first class pos” 2 a~ address referred fo in this clause, on
e next worleng aay '~ iz R'acs or receipt following the day when it
wezs nostad,

{1 IT ransmitiee by fax to a ax number referred to in this clause, when the
sending fax machine croouces a prini out which confirms  that
TEPSTUSS CAIPas 137 ~ 2228
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21 4

22,

221

222

223

23.

24.

241

(b) Any communication or document io be made or delivered to the Lender will be
effective only whan zctually received by the Lender and then only if it I1s
expressly marked for ihe attenticr o- the depariment or officer specified above
(or any substitute department o otficer as the Lender shall specify for this
purpose)

Englhsh language

Any notice given under or in connection with this deed must be i English  All other
documents proviced unaer or in connection with this deed must be

(a) in Enghsh, or

{b) if not m English, ata 1 so seawired by the Lender, accompanied by a certified
Engusn tapsialicn anc, 15 this 6432, he £nglish ranslation wilk prevail unless
the aocument I1s a constitutienal stawrory or other ofncial document

Changes o the sarfies
Lender

The Lender mzay assign or transfer the ngn's and Interests of the Lender under or in
connection wiih th's deed to any person

Chargors

No Chargor may assign any of as rigres or transfer any of #s obligations under this
deed

Disclosure

The Lender may disclose any informauon about any Chargor to any person connected
to or assocaies W I, ard «C ary 26,507 ¢ whom 1t prosases o assign or transier (or
has assignec or t ans’er-ed) any of s nights under any Finance Document, provided
that such information s disclosed under a ey of confidentiality

Set-off

The Lender may set o7 anv ma'urea oot caton due from any Chargor under the this
deed (to the exient benefictaliy owned oy & Lender) agansi any matured obligation
owed by the Lender 1o that Chargor, regzrdless of the place of payment, booking
branch or currency of aiine” obhgatior i 9= obligations are in different currencies, the
Lender may convart efther o-igzuor a2 2 ~zrkat rawe of exchange in its usual course
of business for ihe purcoss of *- ¢ set-cff

Miscellancous
Incorporation

Clauses 10 3 (Dsafaulf fnteresy), |6 (Dther irdemnities), 18 {Costs and Expenses), 19
(Guarantee and irdernnity), 24 {Eve~ts o De‘ault), 25 (Changes to the Lender), 26
(Changes i the Chigors), 27 'Payrienr flechanics), 30 (Calculations  and
Certificates) 51 (Parhel mvaidiy, 32 [Ramsdies and Wasvers) and 34 (Counterparts)
of the Agraamant sheh be desmed [0 Le mcorporawed into this deed
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242

243

24 4

245

246

247

248

Possesston

Each Chargor shall be entitled to possassion of any Real Property forming part of the
Charged Property until ermination of st nght by the Lender under clause 101
(Lender's powers).

Third Party Rights

(a) Urlass exoressly provided to 1ne contrary a person who s not a party to this
deed nas no nght under the Trure Farties Act to enforce or to enjoy the benefit
of any term of this deed

(b) Notwithsianding any term of this deed, the consent of any persons other than
the Chargare ard ™ Lerder s <0t reoLired to rescind or vary this deed at any
me

{c) A Secured Party may, subjsct to \hig clause 24 3and the Third Parties Act, rely
on any povision of this deed which axpressly confers nghts on it

Continuing Sacurty

This deed 's a contnuing secunty and ex ends 1o the balance from time to tme of the
Secured Liabilities irresoective o1 any thermeadiate payment of the Secured Liabiiies

Other Secunrty

This deed Is in zddmon o and will not in any way be orejudiced or affected by the
holding or rel=aze vy s Lencer or erv oit 2r person of any other security at any time
held by the Lanag-

Consohdanor

The restrictions on e ngsT of corse! dz r¢ morgege secunties contamned in s 93 of
the LPA witl nov aoply 10 ™is azed

Land Regisirv Consarnit

By executing this daed sach Chargc- corse s to the spiry of the following restriction
against ary registersd twes ‘2rd 27y uf ‘of Slerst propares subject to compuisory
first registration) which ars at any umns subject 1o 15 deed

"No [disposition or specify tyne o cispostiion] of the registered estate [(other
than a charge)l by the proprsior of the ragistered estate{, or by the proprietor
of any reg'siers charce, fw CE ry 2 orargs regisiared before the enuy of the
resvicuon,] Is 1o £& reCisisiec w.oue a writen consent signed oy the
propristor for tne ume veing of the chargs jdate] In favour of [chargee] referred
to ir the charges register [or (therr conveyancer or specify appropriate
detaws]i "

New Subsidiz a8

{a) Eacn Chargor will procure (hay any naw Suosidiary or a Chargor which accedes
OF IS rBaLIISC ¥ aCCECS © Ir & AQ S&Tisn” as an Acaihional Guarantor executes
an Accesson Deed and de! vars s_ 20 Accassion Deed to the Lender

{b) Ezcr Cagrgos conssnts w va 3w Subsdiary reierred 1o above becoming a
Chargor as con.zmplaiso bv ‘a) ebeve and irrevocably appoints the Parent as
irs agent «or the pu~pose oF avecuting *he Accession Deed on its behalf
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249  Liability Jonr and Several

The liability of the Chargors under this dese s joint and several

25. Law

This deed and anv non-contractual obtioations ansing out of or in connection with this
deed shall be govamed by Engtsh taw

26. Jurisdiciion

261  Junsdicton of Enclish courts

(a)

(b)

{c)

This deed has

The courts of Engtand have exciusive jursdiction to settie any dispute ansing
out of or tn connechon with thus deed [(ncluding a dispute regarding the
existence, validity or terminaucr of *his gzad) and a dispute regarding a non-
conract g oblhgatior referred o 1 clzuss 25 (Law) (a "Dispute”)

The Lender ard the Chargors agree that the courts of England are the most
aporopriate and convenient courts 1 seitle Disputes and accordingly none of
wnam wiit ergue o the contrary

Thus clause is 101 in2 penefit o~z Lanaer only  As a result, the Lender shall
not be prevented from taking arccesdings relating to a Dispute in any other
courts win junsdiction To tnz exianl alowea by law, the Lender may take
concurrent procesctngs Iy nuL7osr o junsdicuons

been execuies anc asnverad as & deea ov the Chargors and signed on behalf

of the Lender on the date shovn 2i ne bep n-ing cf 'n's ceso
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Name of Initial Chargor

Concentia Capital Limited

Imagesound plc

Musicstyling Com Limited
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SCHEDELE 1

The initlal Shargors

Re w7 .+ wumbear

-lr
il e

07672308

04086481

[Av]
i

Address and fax number

jor notices

Venture Way, Dunston
Technology Park
Chesterfield S41 8NE

England and Wales

Fax 01248 572 591

Venture Way, Dunston
Technology Park
Chesterfield 541 8NE

England and Wales

Fax 01245 572 S

Venture Way, Dunston
Technoiogy Park
Chesterfield S41 8NE

England and Wales

Tax (012458 572 891




SCHEDULE 2

Form of Accecsion Desd
THIS ACCESSION DEED s made on { ]
BETWEEN

] (a compen, incorporated in [England and Wales] with
registered number | ] (ithe "Ngvs Shargor”),

M

2) CONCENTIA CAPITAL LIMITED (2 compzany incorporated in England and Wales with
registered number 07672608 (the "Pare~x") for uself and as agent for and on behalf of
each of the exsurg Chargors,

(3) INVESTEC 8AnK PLEC, a company mcorworaaa n England and Wales (Company

Number 00489604} and whose registered office 1s at 2 Gresham Street, London,
EC2V 7QP, United Kingaom (ine "woaas '

RECITAL

This deed Is supplemental 10 a comoaosis ¢eas e dated [Insert] 2014 between the Chargors
named therein and thz Lender, as previous'v stopiemented and amended by any earler
Accession Deed (the "Bebenture”)

NOW THIS DEEC WIYNEZSEES ac iorows”

1. Interpretation
11 Definttions
Terms definec 11 the Dabenwre have 2 3zms nizanings when used in this deed
12 Incorporanon
Clause 1 2 (Iniarore*zvon) of the Cebaaure 1s desmed o be incorporated in and to
apply to this dsad
2. Accession of New Crargor
21 Accesstion
The New Chargor agrses to be a Che-gor or the purposes of the Debenture with

immediate eifznt and agreas 10 be bouns oy aft of the terms of the Debenture as if t
had onginally baan & party 10 1t as a Cnergo”

UKMATTERS 30376584 3

[
o




2.2 Fixed securnity

As continuing security for the naymeni of e Secured Liabdites the New Chargor with
full title guarantes

(a)

(b)

{c)

(d)

(f)

(9)

()

UKMATTERS 30376584 8

charges fo the Lender by way or legal mortgage all Real Property owned by the
New Chargor at the date of this deed inciuding the Property histed in schedule
1,

charges w the Lender by way of ecusable morigage any Real Property
acquired by the New Chargor aftsr the dare of this deed,

assigns © the Lendsr by way ¢ -xea secunty tis rnghts and interest in all
present or fulure Ren'al inzome and 21 cther sumns or monies deemed from
anv Real Properiy,

assigns ¢ tng Lendsr by wav o ea sscurny %S nghts and interest in any
presen. or fulre corrensatio:. @ °7 damzges for the compulsory purchase of,
or any olight or dishurbance atecing, anv ~esal Property

assigrs to tne Lender by way of ved secunty its nghts and interest in any
cle'm age'net any orovedsr of 2~ carificate of or report on title or the provider
or any other due aliigence repcn 'n s capacity as provider of the same) In
CONNBETIoN WIT TI& ECoWS. 7, neL lobr 2nt, tnancing or refinancing of any
Real =rogerty,

assigns to the Lenaer oy way of 1inad sscunty 1ts rignts and interest In

® any Dresent o \utur= 721 o osoL ov any Real Propeny under licence,

n nants under any oresent o futurs contract for the purchase of any Real
r - p
Fropey ano eny Ketetar Sk

2ss gns to the Leraer -y way of eau ah's morigage e nghts and interast In
() she Group Shares,

(1) ary presen. ar witdre Liv.Zer ds 0 respect of the Group Shares,
2SSIQNS ¢ NS _670IE Ly Way . SI2TED & MOIgads ne rignts and interest in

ey prasen. or furs L 1/esrn sms oher than the Group Shares,

o~~~
—
1t

(i) any QrESErT Of (UILTE 1 ViGER0S 1~ /8SPECt Or any such Investments,
charges o the Lender oy way of 1 43¢ charge us rignts and interest in

(1) ary Plant and Souir am,

(i} TS PFESEN Of TUILLE QU ana uncailed capital,

{ui) ary present ar fuiire Deb-s cwing to the New Chargor,

(1v) any money now or & 7y wme after the date of this deed standing to

s Gradit o 2y Acest

(v any 07ess Y ar “Fo. s © = e Trepety,

e
LN




0

(k)

(m)

{n)

{0}

£

charges to the Lender by way of "xed charge s nghts and interest in any
money now or 2t any ime a‘te” T date of This deed standing to the credit of
the General Accounts,

charges to the Lender by way of fixed charge i's nghts and interest in the
Insurances and Rsisted Rights,

assions 1o the Lender by wav & . xeG secunty its ngnis and Interest in any
Assigned Agreernent and any Relzted Rights to the extent capable of
assignment without infrirging 20y 2aravision of such agreement and if the terms
of anv Assignea Agreemsnt -ecuira the consent of any party 1 such
agreemsnd 10 e assIgIme’ . o % Lender wnch consent has not been
obwanea 21 tra date of this desd s on assignment shall take effect immediately
on sUcn nonsent aing obtainsd,

to the exiapt thes ary Assii~e~ Agsament Is noi capable of assignment
withoui In‘naging ary orov.oi~ o such agreement but 1s capable of being
chargeq, charges to ins Lencs: bv way o7 ixed secunty iis rights and interest in
stich agresment and any efz 2o =S,

=l «1\; ~&2mMert Is not capable of assignment or
»A=0p Of sucn agreement, charges to the
Loghiz v casnect of such agreement, and

to tha extaenr that any Ass
cnarge W NoUt inTrngng a
Lender ‘e procasos o any

assigns © the cencer by we o fxed secunty s nghts and interests in any
claim agamst the 'C""OV‘dcl'-:x o 1t= Reoong or the provider of any other due
athgerce renors ! connsc, i ‘s Ta: Acguiswion, the Subscriphion, the

BLr cys ASQuieilion OF any ¢ © 27 Fe ™G30 AcquIsHon

23 Floating Securiy

(a)

(b)

LUKMATTERS 30376584 8

Crezfon

AS cONTr ling secudhy for L2 say’ & o the secured Liabtities the New
Charcor cnnrges 1o s Lende- Ly way of fipating charge with full ttle
guararee the whelz of ns 0 essw or fLure assets to the extent that such
esseis a8 "3‘. Sracnvall TUIg 595;, cnzrged or assigned 1o the Lender by
wey of s xed ssounty curscann - L 2.88 23 zbove

Cenversion
Suplect 10 clause 2 a{c) the _erds” mz( ar any ume by written notice to the
iNew Crargor conve he floa 1 o o7 2rge sreated by clause 2 4(a) into a fixed

charge zs regaras any asse.s sTacy a2 ir the notice If

{1} ar Svartof Dela lt has ool reg, of

rn

() v hs oowrior O The Len3r fuor a1s 2ra at nsk of becoming subject
0 Ty Securdy (0=t ¢ vavour of (e Lenaer) or 1s otherwise at
nek of ceaslig 0 L& wah - the owrersnip or control of the New
Loargor

Moraorivm unger 8873 Act

The taros =7 a "'of ks = . & - ;&7 the floaung charge created by
clause 2 #(a} into & 1x=G Chz 30 zz = racsult only or the New Chargor obtaining
& Moratorur or any:mng Gz oW "z v 3w o obizining a moratorium under s
1A of and schedusle 47 1o the 3"sc?ve 1oy ACT

"
ra
t

y o




{d) Qualifping floating charge

-

Paragraph 14(2)(a) of scheduis 5
charge created by cleuse 2 £ g)
purpose OT paragrapn 14{1} ot scr

Construcrion of Beberulie
The Debenture and this desd snzil s

that references in the Dabeniure tc "ir
the provisicnis of 'he Dgbenturs zre desm

=

e

Consen. &f Existing Ghargies

15 the insolvency Act applies to the floating
# <h 1s a "qualfying floating charge" for the
stule B1 to the Insclvency Act

t rogeiner as oneg Instrument on the basis

ac
ad

=
s naed’ wh be deemed to include this deed and

&¢ to be incorporated into this deed

The existing Cnzrgors agree to the wms of this deed and agree that its execution will
In no way prejudice or anect the sscumty granted by each of them under (and

ans

covenanis given by

Law

aach o “hemn) ite ez

Satirs

This deed and anv non-contracius! o' ¢ =118 2r sing out of or in connection with this

deed shau be govarrea by Engiish 12w

Jurisdic.iz

Junsdiciicr o, Erglist couns

(a)

61

The coiirts or England havs axe. sve junsdiction to seitle any dispute ansing

ou. of or In conneciion wnr ih e oesd (including a dispute regarding the

existence, velidiy or te.miralcr

Lo
&9

The
most apoonnzte

(b)

c20 ane he heaw Dnargor
azrd conven er

o rea deed) (2 "Dispute”)

ores thaf the courts of England are the
sau—s o seffle Dsnutes and accordingly

none ov them witl argue to the co~.ray

This cleuse 1s o7 s pare™s
rot be orzvenied o takry
courts vrih Jdansdiction
CONCUrren LrOsees "8

(c)

-
9

I zoh

82  'Service of crocass

JLCE TToL

Without prejucicz o cnv
New Chargor

(a)

-

Irrevocably 2n oomis the Peraen
any proo s3d g3 bafaia the £n

(Q

TG LY 24 Pro

(b) ggreas .zt ety
wil not ~veldzis reriocs

"-L
et
e
.

" This sub clause 1s o¢dy sseu ad o ook Srag. .

UKMATTERS 30376584 8

fhe

[\

[oTIRLS

chnan

Ry

Lancer ony  As a result, the Lender shall
~cs refating to a Dispute in any other

To s sx*em aiswed by 1aw, the Lender may take

T unsdictors

alowea Jnoer any relevant law, the

cent for servica of process in rejation to
¢35 10 connaction with this deed, and

, 1ins New Chargor of the process




If any person aopoinied as an age for sewee of process 1s unable or unwilling for
any reason to act as agent for senvice ¢° p ooess, the New Chargor must immediately
(and in any event within ten days of s. ¢~ svar iaking place) appoint another agent on
terms accaptadls 1o the Lendsr Fail rg tnis, the Lender may appoint another agent for
this purpese

This deed has bean execu-sa and asliveres as

a zesc oy ne New Chargor and the Parent
and signed on beralf of re Lendsr on the d=i2 -2

wn at the oeginning of this deed

UKMATTERS 30376584 B




SCHEDULE 1

Dzatails of Freehold 2nd Leasshold Property

SCHEDJ B 2

De.atls o poeztizle

SCHEDLLE 3

e

{ Cwa e Shavas

SCHETCLE 4

UKMATTERS 30376584 8




SIGNATORIES T SEET OF ACCESSION

The New Chargor

[EXECUTED by the New Charger
acting by

[EXECUTED by the New Chargor
acting by a director
in the presence of

Name of withess

Address of witness )

[SIGNED as a deed on behali of the
New Chargor, a company incorporated tn
[SPECIFY JURISDICTION] by
[SIGNATORY] [and [SIGNATORY]]

who In accordance with the taws of

that terntory [is/are] acting urdsr the
authonty of the company

UKMATTERS 30376584 8

Turecior

Dacior/Secretary]

—

e T it e

AL orasd sighatory

Adner saa signatory]



The Parent
Executed as a deed by

CONCENTIA CAPITAL LIMITED
acting by

The Lender

SIGNED for and on behalf of
INVESTEC BANK PLL

UKMATTERS 30376584 8
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3]

[{¢]

Dirscior

Dhrector/Secretary




SCHEDU.LE

[

Detzils of Asco s

Account Name | Accouni Bank | Sc~ loce r Ascount Account Holder
! Nuynisey
L ————— e ——
COM Case ID | Lloyds Bankplc | 308753 i 57555560 Musicstyling Com
1754301 | | Limited
Co-op Current - The Co- 083000 A8229739 Musicstyhng Com
MS operative Bank . Limited
i PLC
Co-op Current - . The Co- 089G0C 58229742 | imagesound plc
IMS . operative  3znk '
"PLG |
Co-op CAD-MS  The Co- 08800 220015188 ‘ Musicstyling Com
operatve Benk ! Limited
PLC !
i
Co-opUSD-MS Tne Co- 08800C 220015208 Musicstyling Com
cperative  Bonk ! Limited
PiLC |
Co-op USD - IMS . Tz Co-  0890C8 220115211 + imagesound plc
cperaiive Banx
PLC <
Co-op HKD - IMS  Ths Cec- 08300 22019217 + imagesotnd plc
oparative  Zenk
PLC i
Co-op Euro-MS  Tns Go- D8GCS 268017569 ' Musicstyhing Com
operative  Bark - Limited
P
Co-op Euro - IMS T+ = Ge- 089007 268017572 i fmagesound pl¢
cperavve  Bank g
FLe

UKMATTERS 30376584 8
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SCHEOME 4

Chargor

Nare of comp. o7y -
which shares ars
held

! . nber and class of
ghaves

Details of
Nominees (if any)
holding legal title

Commoncefions

A
W

=y

| {o shares
: [ LA = i
Concentia Capittal Imagesound Plc C?’—v-fz jfa S 3 12r0inary N/A
Limited T
Imagesound plc _imagesound Retal f:;rggif £0 1%rd|nary N/A
' Music and Media ° :
Limited
— o
Imagesound plc dzai Music \ediz 1‘21 ?\"::imary shares N/A
_imtted T
, . 30,000 ordinary
Imagesound plc | If\fus.csnfl ng Com mzres of £1 00 N/A
Lmied I
! Watiat-1 T
Imagesound plc Vezok (UK) Limiied _/ BE ary shares of i N/A
I wrdinary shares |
PR e ]
Imagesound ple Jolec Livuter ¢ 2100 ‘ N/A
Imagesound plc T 8.0 Music Sysism f‘?z r,:‘:c;\nary shares ‘ N/A
- mited - AP i
Imagesound plc Aeal wviise © snirery share of 1 N/JA
l
|

_ITTREC

UKMATTERS 30376584 8
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SCrEsUlza

Details of Regtzis o0 band

MNone at the cs e ¢ this deed

Details o Ur. apis omed Land

None at the cz'e of this deed

tad
AV ]



SCHeEDU . 6

List o” Shansls

None at the 3a'e o ihis deed

UKMATTERS 30376584 8

33




SCHEDULLEY

fhyd

List 0: Agreamenis

I
Chargor y Deserpuon
Not apphcable '-: ¢ a he date of this deed
UKMATVERS 30376584 B
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Policies

Commercial Combined Policy

Contractors All Risks

Group Personal Accident and Travel

Directors and Officers Lianihity

Motor Fleet

UKMATTERS 30376584 8

SCHEDLE 3

Detads of Ins.ronces

Paligar d o
35867212
06680459
URB-330Ld032114
JALE G Z4As

GX253353432

Urderwriter
Chubb
Chubb

ACE

ACE

Alllanz

Renewal Date
3003 2015
30032015
30 03 2015
3003 2015

30 03 2015




SCHEDMES
Part »

Nouce of Assignrrsac to Tenant

To [insert name and address of fenant]
Dated [date]
Dear Sirs

We refer to a lease dated |date] (the ' Lease", zetween us and you In respect of | ]
(the "Demused Proparty")

We give you notice by a debenture dated f{irsert! 2014 entered into between us and Investec
Bank plc (the "Lendear”), we have assignec 10 e Lender all our nghts and interest in all
amounts now or at any time in the future nevable ic us under or in connection with the Lease
including but not limited 1o each of the following amcunis

1 rent, icence fees and eoutvalent amaotats £=ia or dayable

2 any sum received or receivable rom zrv dsoosit held as securty for performance of
your obligations,

3. a sum equal fo any apporionier . of Jent 2'owead our favour,
4 any other moneys paid or payzble 1 racoect of occupation and/or usage of the

Demised Froserty arc any rxiv-e z-a  ag cn the Demised Property including any
fixture or niing on the Demused 7 sosy of ¢'splay or advertisement, on licence or

otherwise,

5 any sum pawd or payable, or the value cof any considerahon given, for the grant,
surrender amenament, suoplemant or ¢= 1205 OF '8 Lease

6 any sum paid or payabie In respeci o 2 wreacn of covenant or dilapidations under the
Lease,

7 any sum paid or payab's v or dist 9. ¢ &8ss or receivable from any guarantor of
your obligations uncer :he _sase

8 any amount paig or payabie 6 us ov vo'r 2v way of contnbution to ground rent,
nsurance premia, the cost of an :_czrce valuatonr, a service or other charge in
respect of our cos's v connecuern v Env mManagsivent, repar, maintenance or

similar obligation of ' proviging S8rv sed ¢ & .20 71 of, or with respect to, the Denused
Property or a reserve or inking rund o~ v v ay of VAT, and

9 any interest paid or payabie on, anc ¢, C2Mages, compsnsaton or seltlement paid or
payable in respect of, eny sum rererrsc .0 2°0V8

(together the "Rer.2: i woome')
We irrevocably insiruct and avthones you - sewtrstanding any orevious instructions which we
may have gven © you 1o Ine cont.anv © .:v 2t ~snia Income to our account at

1{4ccount vo | h_rie e srenss! ] (the "Rent Account”)
or to such other aceo. 1t endfor bank 2s mzy ¢ T&.6 une be notified to you by the Lender

UKMATTERS 30376584 8




=
et
L}

all moneys forming part o1 the Renial fncore arc ofnsrwise to act in accordance with the
instructions of the Lender in connsction wnk 1-& Ferar income

This notice and any non-contraciual cbligatior s ¢+ s ag cut of or in connection with this notice
are governed by the law of England

Would you please acknowledye recsiot of 1n$ n~i~= zna your acceptance of the instructions

and authorisations contamnea in 1t by signi~y tas amacaed form of acknowledgement and
returning 1t to the Lenaer at [ ;

Yours faithfully

(Authonsed Signatory;
for and on behalf of [name ot Chaigon

UKMATTERS 30376584 8
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Achinow.2d . 5 neat
To [ i
Dated [datel
Dear Sirs
We acknowledge receipt of a nofice {a copy v* «/* ¢h is zitached) dated | ] and addressed
to us by | ] (the "Chargor") Exo-ess ors defined in such notice have the same
meanings In this acknowledgement
We acknowledge and confirm that
1 we will pay tnhe Renial income 1nto fre =ant Account or to such other account and/or

bank as the Lencer may from tme 1o ~~e ~oufy 10 Us,

2 we have not, as st the date of this letiar, rzcaived any notice that any third party has or
will have any rignt or interest in or has mace or will be making any claim or demand or
taking any sctor 2gainst the Rermar i~ sore

This acknowledgement zna any non-conrasiua 52 .Satons arnsing out of or In connection with
this acknowledgement are governed bv the lew of England and in connection with any

proceedings with respeci to this acknowleacemer an¢ any such non-contractual oblgations
we submit to the junisdiction of the Courts o7 iZ1ctanc Tor your exclusive benetit

Yours faithfully

{Authonsed Signatory)
[for and on behalf of] iname of tenanrt;

UKMATTERS 30376584 &
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SCHEDULE +0
Ear. @

Form of nodos 10 Sesount Bank

To [insert name and address of Account 5an (tha "Account Bank")

Dated [dats)

Dear Sirs

We refer to the account or ] (the ©5.eor”) witn you numbered [ ]

We give you notice that, by a debenwre daes et Tie Chargor has charged to Iinvestec
Bank plc (the "Lender") by way of fixed crz-pe its inerest in and to the money from time to
time standing to the credit of the account refef;e to 2oove (the "Charged Account”) and to all

interest (if any) accruing oo the Charged Aco

We Irrevocably authorise and instruct you ui you rece ve written notice from the Lender to
the contrary

1 to pay alt or any part of montes from = 1e to wre standing 1o the credit of the Charged
Account to e tender {or as & ~as . -2 promptly following receipt of written
instructions from the Lender to that efiest

2 to disclose 10 the Lender any informz’ ¢- ra'zung 1o the Chargor and the Charged
Account which trha Lander may frors 1 & 13 4 ve "souest vou to provide, and

3 not to permit tne Cnargor to receive windraw OF OTNEIWise ransfer any credit balance
from time o ums on e Cnergas Ao oo, vakout frst obfaining the consent in wnting

of the Lender

This notice and any non-contraciudt obhize. 078 4- 31g 3.1 OF Or ' conaection with this notice
are governed by ihe t=w of Encland

zna your accep:ance of the above by

Would you please acknowledge fecepl €T S5 53!
- rer_e~ag i to he Lender at [ ]

signing the aftachsa form of acknowledgz™ = .

Yours faithiully

(Authonsed Signatery)
for and on behalf of [name of Chargof

UKMATTERS 30876584 8
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To [ ]

Dated [date]

Dear Sirs,

We acknowledge recelpt of a notce {a copy « o7 o~ s eitached) dated [insert] and addressed
to us by [ ] (the "Chargor"} Exorscs ons defined in such notice have the same

meanings In this acknowledgement

We acknowledge and confirm that

1 we accept the Instructions In e A0JUCA 20~ Wikt 26t 17 accorgance with the provisions of
such notice untii -he Lenaar notifies Us 1+ 1 I1a¢ Inat the notice 1S revoked,

2 we have not received notics that any ~ro carty has any interest in the Charged
Account,

3 we have not cizimec Or exarcses -~ & ve 2%& M or exercise agamnst the Chargor,
any night or set-on, #isn, combination ot 033278, counterciaim or other rnight relating to
the Charged Account

This acknowledgemeni and any non-conirec : =f ch'ggmion
this acknowledgemen* zre govarnec kv *-: < 7 7 &1
proceedings with respeci (¢ this aCKAOWL=CC! 3% 270 any
submit to the junsdiction of the Courts of £ngiz=a .or your

arising out of or In connechion with
i2nd and In connection with any
veh non-contractual obhganons we
sxclusive benefit

-
3
na
-
g

Yours faithfully

{Authonsed Signatory)
for and on behalf of iname ¢ Account Ban¥

UKMATTERS 30376584 8
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To

SCHEDULZ 1
Far

Form ef rowoz & insuarer

[insert name and address of insursfi

Dated [date]

Dear Sirs

[DESCRIBE INSURANCE POLIGIES] DATZT D2 TE) BETWEEN (1) YOU AND (2) [ ]
(THE "CHARGOCR")

1.

We give notice that, by a debeniure dsiec I nserj 2014 (the "Debenture”), we have
assigned and chargad to Investec Sank ¢ the "Lender) all our present and future
nght, title and sptergst in ang 49 the ~~hes deserhed above (fogether with any other
agreemenr supplementing or amending the sarne, the 'Policias") including all aghts
and remedies ir connection with the =2t 23 and all proceeds and claims ansing from
the Policies

We irrevocably avihonse and ingwuict vou yrom tme to ime

{a) {to aIlsc'ose 10 the Lender ar aur sxocsnss {(without any reference to or furiher
authornty rrom us and without ery ercinry by you as 10 the justfication for such
disclogure) such nio'mahcn "2« -2 ic he Policies as the Lender may from
time 1 urr & requast,

{b) to holo gl sums from urre 16~ ~.e 2 ¢ 3na paysble by vou to us under the
Policias to the orgder & g Lans -y

(¢} o bay or relzase all or any pan o & sums {rom tme to ttme due and payable
by vou 1o us under the Policrzs n-y - zccoidancs with the wnitten instructions
given io you by the Lender ftecm ue o v g,

(d) to comoiy with any winer . oroe o 0 3uchone In any way relating to (or
purporing ¢ refats to) the Dsbe 1. & the sums payable to us from time to time
unaer the Poiciss OF (e GENS =0 8 ‘“‘-IQO oy tnem which you may receive
from e Lenoer (wi-ouwr £4¢ s &2nce 1o or turiher authonty from us and
withou~ ary enqury by you 22 0 = 3.7 sz'ion for or vahkdity of such notice or
Instrucl orj, zad

(e) to senc cogres of 'l nones £ ¢y T Eranimanor glven or raceived under the
Pot'cies 1o the ender

We Irrevocaps Inatiues vou, Wi &7=0 .2 1 -5 caie of trus notice, to note on the
relevant Folicies dva Lerasrs mares, 2 o Lo payee and as first prionty assignee
of the Policies zra the ngh .3, ramsd 22, 7--o2s 7 aad clar s referred to above

We are not permimaa O racsve v . ~snwise than through the Lender, any
amount i respes ©° Gr O 8CC04N. © 178 = YT Javable 1 us from time to ttme under
the Policse c¢r to zgres zny arengrzr “¢ s oniement to or waive any obligation
under, the Policies witnour tha prar v - 187 2 ~ieznt of the Lender

UKMATTERS 30376584 8




5 This notice may only be revoked o a~ znZed wrh the prior wniten consent of the
Lender

6 Please confirm by complsting and 7=l .7 ¢ 1rz acknowledgement of this notice and
returning it o this Lender (with a comy 1o L3, ~z- you agree to the above and that
(a) you accsept the mstrucucns a-o 2. .~ore2nons comained n tnis notice and you
undertake to comply with tF {8,

{3
4
o_)

o

(b} vou nave not, ai e care th's =07 2& '8 relurned o the Lender, received notice
of the assignment or cnargs, 1°e g-em of any securiy or the existence of any
other interast 0 ary thid o~y ~ & o tha Policies or any proceeds of them or
any breacn of the tarms or arv Fo oy ana you will notity the Lender promptiy «f
you shoutd do so in future,

Ut

(c) you Wil 120 B Th any SUTE & "2 %A 0 us o any other persen under or
pursuant 1o vhe Policles wiine.  ~- or or warten consent of the Lender, and

() YOU Wi ~OT BXEIG S8 &Ny ngr* « "z rnate, cancel, vary or waiwve the Policies or
take any aciton 10 amend or sunsemen: the Policies without the prior wntten
congent o the Lendsr

7 This nouce, anc £y acknow eager-sne © 23 &oton wits ¥, and any non-contraciual
obligations arsing ~ui of or ~ conrec 7 Wik anv of ti"em, shall be governed by
English law

Yours faithfully

(Authaonsed Signatory)
for and on behali of [nams of Characr

UKMATTERS 30376584 8




Ackr orv'adgstient

To [ 1
[Date]

Dear Sirs,

We confirm receipt from [ ] (the "Chargor') o & noucs dated [ ] (the "Notice") of a charge
upon the terms of a Debenture dated [msertl o” 11z Policies  Terms and expressions defined in
such notice have ths same meaanng wners Lssa &8N

We confirm that

(a) we acceo. > Insiuchons 103 awbu %2 0 comiamed 0 the Nohce and we
undertaks to comply vailh the “otes,

(b) we have not, at the date of this acknow=2rement, received notice of the assignment
or charge, the grant of anv security o~ *~= sxistence of any other interest of any third
party in or to tha Polictes or znv prec=ec 2 of mam or any breach of the terms of any
Policy ana we wilt nouty ine Bank or2~ .+, 1 we snoula 0o so in future,

{c) we will nol permit anv sums to be naic t5 c& o any other oerson under or pursuant to
the Policies without the prior wriften coigen. of the Bank, and

{d) we wiil not exarcse any "ghi e ar- - reonz, vary o wawe the Poilcles or take
any actior 10 emend ¢ suZDieMsr. &+, . g8 winout the prior wiitten consent of the
Bank

This letter shall be governad by and ccnsress o "¢ 2rcarce with Engiish law

Yours faithfully

(Authonsed Signatory)
for and on behalf of [name of Insurer

UKMATTERS 30376584 8
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SCHEDLLE 42

To [insert name and address of countery za /i
Dated [Dale]
Dear Sirs

We refer to an agreemen: daiea | 1 ( s such agreement may be amended or
supplemented, the "Assigned Agreement”) 2ehwzs us and you a copy of which 1s attached

We give you notice that by a debeniure cota” [~sert} 2014 (the "Debenture”) entered into
between us and Investec Bank plc (the 'Lew.e- ) we have assigned to the Lender all our
present and future nghis and irersst

1 the Assigned Agreement and any r¢~=v Y0V ¢~ a7 any time in the future due or owing
to us under of In connacting win the Assionen Agreement, ard

2 all guaraniees ndemnites, mangages ::e 3 and other secunty of whatever nature
now or In the tuwre -eid by us in e o™ ‘nz Assigred Agreement including all
money NoW Cr 8. &r'y Ima i 138 “Utwe & .3 37 owing to us under or In connection with
the same and ad rnghis and remedies & e7v2-¢ o the same,

P oy
L
()

(together the "Assignse fezze™

We irrevocably ana unconditionaily instriic 2-4 a4 rhorse vou (nowithstanding any previous
Instructions whatsoever wi oF we mav rzve 2.~ = you o he conrrary)

{a) to vav io the Lender atits acocur 2 ] (Account No.
i 1} Lrast refarence | *vor to such other account or accounts
anc/o” b“nk or 2anks a3 4 oM e to trz be notifled to you by the
Lencs:) av romsvsform ¢ 7- "1 . = -85 gaed £Assels and otherwise 1o act in
accorarnce wihme s JI7 L o = _=n0sr in connecuon with the Assigned
Assets

(b) to comp'v wubh tre @ ms o7 &7 7 wrrer Jolce statemant or instructions in any

way retang or camoording ¢ - F © 72 fssioament and/or the Assigned
Asssiswrch yoL ecsve 2 £ . - ¢ 7 o 3 Lendsr and

(e 10 dscioss 10 e Lenger suoe - orozten relating to the Assigned Assets as
the Lendar ey, 1 any LMe 72 €8

In each case withor 2nv re’ere<cz ¢ ¢rns 27 = ¢ © <o Ls and without any enquiry by
you as to the Jusuncar 9~ 2r S4CH " JC €72, © . & & £TNahy, . strictions or disclosure

The instructions zng 2 i Cnisau01s wWhic a = ooe 2 pac ' othis tatter will remain in fuil force
and effectuntll the Larce  gives vou rot2z -~ evenrathem

This letter and ary ~27-Ccon a2 La 07 2~ =27 Lo . 2 onn sonnecuon with this letier are
governed by the law or Engiand

UKMATTERS 30376584 8



Would you please acxrowladge recerot oF wr.2 "2y 2°3 your acceptance of the instructions
and authonsations contarned i @ by aigri-, = aracred form of acknowledgement and
returning it to the Lencer at [

Yours faithiully

(Authonsed Signatory)
for and on behalf of \name of Cnargor,

UKMATTERS 30376584 8
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Dar >

&l

Acknoned Jsnen.

Ta [ ]
Dated [date]

Dear Sirs
We acknowledge receipt of a letter {a copy ¢i . f '3 azached) dated | ] and
addressed to us by | ] {irs "Chzrgor") with respect to the Debenture

Expressions defined in such letier have the s2 & “sa1~gs in this acknowledgement
We acknowledge and confirm that

1. we have not ciatmed or exercised, rave ~¢ alwsiandng nght to claim or exercise and
will not exeicise, any nght of set-ca, ecunercarn or other right relating w0 any
payments to be made by I In ‘gscact of our indebtedness under the Assigned
Agreement,

2 we have not raceved eny notice t~z7 ev -d paty bas or will have any right or
Interest 'n or nas made or wi pe ma - &ny wEvm or damand or taking any acuon
against the Assigted Agresment, 27

3 we agres tha: you do not have any oblizetizns babilities or responsibiliies under or in
respect of the Assigned Agreament

We have made tre zoikiowlsogemenis ar St oot “2707s &nd have given ine undertakings set
out In this letter in the knowiecge 1althay ¢ “e2u reC Jy you Ir connection with the securty
which 1s to be constituted by the Chargor 1 yoLr favour under the Debenture (a copy of which
has been furnished 10 us)

This letter and any non-conrrasiual oh.Qe1or ~ = . G- at of in connaction with this leteer are
0 G s
governed by the jaw of Engiaie £nc 1 <ot 3¢ &1 wro &anv proceedings with respect to this

letter and any such non-contraciual obligations 1 5 sunmit to the wrisaiction of the Courts of
England for your exciusve nersi;

Yours faithfully

{Authonsed Signzic-y)
for and on behaif ot {namea cr couvntersar.y,

UKMATTERS:30376584 8
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THE PARENT

Executed as a deed by
CONCENTIA CAPITAL LIMITED
acting by

THE BORROWER

Executed as a deed by
IMAGESOUND PLC
aching by

THE INITIAL CHARGORS

Executed as a desd by
CONCENTIA CAPITAL LIMITED
acting by

Executed as a desd by
IMAGESOUND PLC
acting by

UKMATTERS 30376584 8
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M

Director

Vhet?—

Director’SECTEtaTy-

i

Director

/\/\.

Director

Director/Secretary

M

Director

Ve~

Buastet/Secretary




Executed as a deed by
MUSICSTYLING.COM LIMITED

=

acting by
Director
Y/
L
LurecterSecretary
THE LENDER
Executed by )
)
two authonsed signatories for and on }
behalf of INVESTEC BANK PLC )
Signature
Sighature

UKMATTERS 30376584 8§
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Executed as a deed by
MUSICSTYLING.COM LIMITED
acting by

Director

Director/Secretary

THE LENDER

Executed by ED COTTRELL and
ANGEUA TACKSON

)
) -
two authorised signatories for and on )
behalf of INVESTEC BANK PLC )
Signature
Signature [ ﬁz ) éi M

UKMATTERS 30276584 8
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