In accordance with -
e MRO O CCOST |39 desedorm

Act 2006 Particulars of a charge

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for X What this form i1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1S no WwWw companieshouse gov uk
an instrument mstrument Use form MO

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delvered outside of the 21 days it will be rejected unless it I1s accq
d court order extending the time for delivery

THURSDAY

e

14/08/2014 #3

ou must enclose a certifi of the instrument with thrs for
Y ertfied copy COMPANIES HOUSE

scanned and placed on the public record Do not send the ongi

ﬂ Company details @,_ |’_ I'T'_ For official use
Company e [O_ I—; I—O— IT [9_ I? F l? i If’:::lsi Icnog[l;eft:r::typescnpt of in

Company name 1n full [MUSICSTYLING COM LIMITED bold black capials
All fields are mandatory unless
[ specified or indicated by *

I Charge creation date
Charge creation date IEZ_ ,T W W E IT 'T ’T
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or frustees

entitled to the charge
Name (INVESTEC BANK PLC
Name [
Name [
Name (

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

(] Y confirm that there are more than four persans, security agents or
frustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

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

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them int the text field and add a
statement aleng the lines of, "for
more detalls please refer to the
instrument”

Plgase imit the description to the
avallable space

Other charge or fixed secunty

FDoes the instrument include a charge (which1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland} corporeal or iIncorporeal
property not described above? Please tick the appropriate box

[%] Yes

] No

Floating charge

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

[x] Yes Continue
] No Goto Section7

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

(x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further securtty that will rank equally with or ahead of the charge?
Please tick the appropniate box

[x] Yes
[ ] No

Trustee statement @

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

L

© This statement may be filed after
the registration of the charge {use
form MR0B)

Signature

[Piease sign the form here

Signature

Swgnature

X 7’4:\)/6" Wﬂg LC/

(Tms form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

‘Wm““m LERIKA JOUBERT

‘ Company namg

Taylor Wessing LLP

Agess 5 New Street Square

Pesttown  T,ondon

County/Regon

e [mfefelal [sfrfw

Country

‘M 41 London London - Chancery Lane

Telepbone +44 (0)207 300 7000

Certificate

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

(] You have included a certified copy of the
Instrument wath 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

approprate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

oo o oo

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 Compantes House
i respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House '

E 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 reqistered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Regustrar of Companies, Companies House,
Second Floer, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

[CX 481 NR Belfast 1

ﬂ Further information

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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5099635

Charge code: 0509 9635 0006

The Registrar of Companies for England and Wales hereby certfies 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
14th August 2014.

Given at Companies House, Cardiff on 21st August 2014

aF
sé‘i‘f... r_o"ek
- '-_- ...' %
ﬁ Kt
“anp p°
Companies House REGSTIAR o ComPuaEs
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24 Tl
J

CONCENTIA CAPITAL LIMITED

the Parent
and

IMAGESQOUND PLC
the Borrower

and

THE COMPANIES LISTED HER
as Inthal Chargors

anfj

INVESTEC BANK PLC
as Lender

EIN

COMPOSITE DEBENTURE

5 New Street Square | London EC4A 3TW
Tel +44 (0)20 7300 7000

Fax +44 (0)20 7300 7100

DX 41 London

www taylorwessing com

UKMATTERS 20376584 8

Certfied to be a true copy of the onginal

Tg)/aw We.ﬁ/:'j LLP

Taylor Wessing LLP
1y 0f. 2oig

(L. Tou Lp;.(.)

TaylorWessing
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THIS DEBENTURE 1s made on 2% \)u,\j 2014

BETWEEN

(1)

@)

(3)

)

CONCENTIA CAPITAL LIMITED, a company incorporated in England and Wales
{Company Number 07672608) and whose registered office 1s at Venture Way,
Dunston Technoloegy 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, S41 8NE (the "Borrower"},

THE COMPANIES LISTED IN SCHEDULE 1 (each an "Iniial Chargor" and together
the "initial Chargers"}), and

INVESTEC BANK PLC, a company incorporated in England and Wales {Company
Number 00489604) and whose registered office 15 at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender")

AGREED TERMS

1.

11

Definitions and Interpretation

Definitions

In this deed, "Acquisition”, "Default’, "Delegate”, "Event of Default”, "Finance
Documents”, "Obliger”, "Permitted Acquisition”, "Permitted Security”, "Receiver”,
"Reports”, "Secured Parties”, "Secured Party", "Subsidiary”, "Tax" and "VAT" have
the meanings given to them in clause 1 1 (Definitions) 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 #s respective nghts under Clause 24 16
(Acceleration) of the Agreement,

"Accounts” means

{a) 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

{d) all other present and future accounts of a Chargor with any bank (including the
Lender), hinancial institution or other person,

"Account Bank" means each bank with which an Account is 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 admmistrator of a
Chargor by the Lender under paragraph 14 of schedule Bt 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 Initial Chargors and the Lender in
respect of term and revolving loan facilies 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, all assets mortgaged, charged or
assigned by such Chargor by this deed or any Accession Deed,

"Chargors" means the Initial 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 nghts to money and income (other than
Rental Income, any nights assigned under clause 3(d) or 3(e), any Dividends and any
Related Rights) liquidated and unliquidated due or owing to a Chargor including the
benefit of all negotiable nstruments, securities, guaraniees and indemnities for such
debts and nights but excluding cash at bank,

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

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

"Financial Collateral Regulations” means the Financial Collateral Arrangements
(No 2) Regulations 2003 S| 2003/3226,

"Group Shares" means, in relation to a Chargor, all the shares specified opposite that
Chargor's name in schedule 4 or in schedule 3 to any Accession Deed and any offer,
nght or benefit 1n respect of any such shares other than Dividends,

"Holding Account” has the meaning given to that term in clause 11 {Definitions) of
the Agreement,

"Inselvency Act” means the Insolvency Act 1986,
"Insurances” means

(a) each policy of insurance specified in schedule 8 or In schedule 6 to any
Accession Deed, and

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

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

"Insurers’ means the insurance compantes 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-30:376584 8




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

“Investment” means any

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

(b) unitIin any unit trust or similar scheme,

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

and any offer, nght or beneftt n respect of any such investment other than Dividends,
"Lease" includes any underlease, tenancy, letling, contractual licence, 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 in relation to the Real Property
or any part thereof and the expression 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
{ Definihions) of the Agreement,

"Plant and Equipment” means

{a) each chattel specified in schedule 6 or in schedule 2 to any Accession Deed,
and

{b) any other fittings, plant, equipment, machinery, tools, vehicles, furmiture and
other tangible movable property which are not Real Property,

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

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

(b) any builldings, fixdures, fitings, fixed plant or machinery from time o wme
situated on or forming part of such property,

"Related Righis" means, in relation to an agreement, any guarantee or secunty for the
performance of any such agreement, any money now or at any time n the future due
or owing to the relevant Chargor under or in connection with any such agreement, ali
claims for damages or other remedies 1n respect of any present or future breach of
such agreement and all nghts and remedies for enforcing such agreement,

"Rental Income” means the aggregate of all amounts paid cr payable to or for the
account of a Chargor in connection with the letting, licence 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 recewved 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,

UKMATTERS 30376584 B




(d) any other moneys paid or payable in respect of occupation and/or usage of that
Property and any fixture and fiting on that Property including any fixture or
fitting on that Property for display or advertisement, 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,

({s)) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease,

{h) any sum pad or payable by or distribution received or recevable from any
guarantor of any occupational tenant under any Lease,

0] any tenant contnbutions, 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 Liabiities” means all obligations of each Chargor owed or expressed 1o be
owed to the Lender under or in connection with the Finance Documents whether owed
jointly or severally, as principal or surety or in any other capacity

12 Interpretation
(a) This deed is a Finance Document (as that term 1s defined in the Agreement)
{b) in this deed, unless a contrary indication appears

() capitalised terms defined in the Agreement have, unless expressly
defined in this deed, the same meaning in this deed,

(n) the provisions of clauses 12 {Construction) and 13 (Interpretation) of
the Agreement shall apply to this deed as though they were set out 1n
full in this deed,

() "obhgations” means obiigations and liabilties,

(v) references to obligations and liabilities mclude the whole or any part of
them, present and future, actual and contingent;

(v any reference to "powers” includes nghts, powers, discretions and
authorities, and

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

13 Construction of charging clause
Each of the secunty interests created by clause 3 (Fixed Security) shall be construed
as separate and distinct interesis 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 secunity interest created over any other asset

UKMATTERS 30376584 8




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 disposttion 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 Liabilities 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)

(d)

(e)

(f)

@

(h)

UKMATTERS 30376584 8

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

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

assigns to the Lender by way of fixed secunty its nights and interest in all
present or future Rental Income and all 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 wnterest in any
claim against any provider of any certificate of or report on title or the prowvider
of any other due diligence report (in its capacity as provider of the same) in
connaction 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

(1} any present or future nght 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 nghts and interest in
{1) the Group Shares,

{n) any present or future Dividends n respect of the Group Shares,
assigns to the Lender by way of equitable mortgage its nghts and interest in
H any present or future Investments,

(m any present or future Dividends in respect of any such Investments,




(k)

()

(n)

(0)

4. Floatin

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

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

(n} any present or future Debts owing to such Chargor,

(W) any money now or at any time after the date of this deed standing to
the credit of any Account,

(v} any present or future Intellectual Property,

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

assigns to the Lender by way of fixed secunty its rights and interest 1n any
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any provision of such agreement and if the terms
of any Assigned Agreement require the consent of any parly 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 extent that any Assigned Agreement 1s not capable of assignment
without infringing any provision of such agreement but s capable of being
charged, charges to the Lender by way of fixed security its nghts and interest in
such agreement and any Related Rights,

to the extent that any Assigned Agreement s not capable of assignment or
charge without infinging any provision of such agreement, charges to the
Lender the proceeds of any Related Rights in respect of such agreement, and

assigns to the Lender by way of fixed security its nghts and interests in any

claim against the providers of any due diligence reports in connection with any
Permitted Acquisition

g Security

41 Floating charge

As continuing security 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 Secunly)

42 Conversion

Subject to clause 4 3 (Moratonum under Insolvency Act), the Lender may at any tme
by writen notice to a Chargor convert the floating charge created by clause 4 1
{Floating Charge) into a fixed charge as regards any assets specified in the notice i

()

UKMATTERS 30376584 8

an Event of Default has occurred, or







43

44

51

52

53

54

(b) In the opimion of the Lender (acting reasonably) such assets are at nsk of
becorming subject to any Secunty (other than a Permitted Secunty) or are
otherwise at nsk of ceasing to be within the ownership or control of such
Chargor

Moratorium under Insofvency Act

The Lender shall not be entitled to convert the floating charge created by clause 4 1
(Floating charge) nto 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 schedule B1 to the Insolvency Act 1986 apples to the floating
charge created by clause 4 1 (Fioating charge) which 1s a "qualfying 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 and acknowledgement

Each Chargor shall, if required by the Lender, give notice of assignment of the Rental
Income n the torm 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 out in part 2
of schedule 8

Notice of charge of Accounts

Each Chargor shall, if (a) a Default has occurred and the Lender requests such
Chargor to do so and/or (b} an Event of Default has occurred, 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 occurring and (b) the next renewal
date of its Insurances (whtch ts 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 refevant
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 agreements

Each Chargor shall give notice of the assignment of any agreement assigned to the
Lender under clause 3 {Fixed Securiy) n the form set out 1n part 1 of schedule 12 to
the other party or parties to such agreement and shall use its reasonable endeavours
to procure that such party or parties executes and delivers to the Lender an
acknowledgement of such notice in the form set out in part 2 of schedule 12
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55

72

73

Lender may give notice

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

(D) from time to tme 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 refating to the Debts as
the Lender may require,

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

{d) permit the Account Bank (if not the Lender) to disclose to the Lender from tme
to time upon request full details of 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 certificates
Each Chargor shall deposit with the Lender

(@) on or before the date of this deed, the certificates or other documents of title to
each Group Share and Investment owned by such Chargor on such date,

(b) on the date of the acquisition of any Group Share or investment acguired by
such Chargor after the date of this deed or on the withdrawal of any Group
Share or Investment owned by such Chargor from any clearance system, the
certificates or other documents of title to each such Investment,

{c} together with the certificates or other documents of title referred to n
paragraphs (a) and (b) above, duly executed undated blank transfers in respect
of each such Group Share or Investment and forms of waiver of any pre-
emption nghts necessary to enable such transfers to be registered

Payment of mongy due

Each Chargor shall promptly pay all money which may from time to time be due in
respect of any Group Share or Investment forming part of the Charged Property

Nominees

If any Group Share or Investment forming part of the Charged Property i1s registered in
the name of a nominee the relevant Chargor shall on demand provide to the Lender an
equitable mortgage over such Group Share or Investment or power of attorney or
acknowledgement of the nghts created by this deed over such Group Share or
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74

75

76

77

78

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

Completon of transfers

The Lender may at any time following the occurrence of an Event of Default which 1s
continuwing complete any transfers of any Group Share or Investment delivered to it
under clause 7 1(¢) i favour of itseif or any nominee for it as transferee and may
present the same for registration

Dwvidends and voting nghts before Event of Default

Each Chargor shall be entitled to exercise each of the following nghts until this deed
becomes enforceable and the Lender gives notice of its intention 1o exercise any of
such rights

{a) to recewve all Dividends 1n respect of any Group Share or Investment free from
the secunty created by this deed, and

(b) to exercise all voting nghts attached to any Group Share or Investment and if
the Lender is registered as the halder of any such Group Share or Investment it
will exercise all voting nghts attached to it as directed by such Chargor

Dividends and voling rights after Event of Default

The Lender shall be entitled to exercise each of the following nights at any time after
this deed becomes enforceable and the Lender gives a Chargor notice of its intention
1o exercise such nght itself

(a) to receive ail Dividends and apply them in reduction of the Secured Liabilities
whether or not any Group Share or Investment i1s registered in the name of the
Lender or any nominee for the Lender or in the name of such Chargor or any
nominee for such Chargor,

{b) at its discretron to exercise or procure the exercise of all voting nghis attached
to any Group Share or Investment registered in the name of the Lender or any
nominee for the Lender for the purpose only of preserving the value of such
Group Share or Investment or realistng the security over such Investment
created by this deed, and

(c} to require such Chargor to exercise any voting rights attached to any Group
Share or Investment registered n the name of such Chargor or any nominee
for such Chargor as directed by the Lender for the purpose mentioned In
paragraph (b) above

Lender may give up voting rights

The Lender may at any time by giving notice to a Chargor give up any night it may have
under clause 7 6(b) or clause 7 6(c) in relation to any of the Group Shares or
Investments specified in such notice (the "Notified Shares") whereupon such Chargor
may exercise all voting nghts in relation to the Notified Shares subject to the terms of
the Finance Documents

Dematernalisation
Each Chargor must promptly take all action required for the rematenalisation of any

Group Share or Investment forming part of the Charged Property held mn
dematenalised form In a clearance system

UKMATTERS 30376584 8




81

82

91

g2

Negative Undertakings
Negative pledge

No Chargor shall create or permit to subsist any Security over any of the Charged
Property other than a Permitted Securnty

Disposals

(al Subject to clause 8 2(b), no Chargor shall sell, transfer, lease or otherwise
disposge or purport or agree to dispose of

n 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 securty or charge to the Lender under clause 3 (Fixed
Secunty),

() any of its other assets other than on arm's length terms in the ordinary
course of its trading

{b) Clause 8 2(a) shall not apply to any Permitted Disposal

Undertakings relating to the Charged Property

Proprietorship

No Ghargor shall permit any person

{(a) to be registered as proprietor under the Land Registration Act 2002 of any
Charged Property nor create or permit to arnse any interest referred to In

schedule 1 or schedule 3 of such Act affecting any Charged Property, or

{b) to become entitled to any proprietary nght or interest which might affect the
value of any Charged Property

fdentification plate

Each Chargor shall if so requested by the Lender

{(a) place and mantain on any Plant and Equipment forming part of the Charged
Property, in a conspicuous place, a clearly legible identification plaie confaining
the following wording

"NOTICE OF CHARGE

This [description of tem] and ancillary equipment 1s subject to a fixed
charge 1n favour of [ 1%

(o) obtan from any landlord of premises on which any such Plant and Equipment
is located a waiver of such landlord’s rights of distress in form and substance
satisfactory to the Lender

UKMATTERS 30376584 8
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10. Enforcement of Security

101  Lender's powers

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

(a)

(b)

{©

(d)

(e)

(f)

{9)

(h)

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

exercise the power of sale and all other powers conferred by s101 of the LPA
as vanied or extended by this deed,

subject to clause 4 3 (Moratorium under Insolvency Act), by wniten notice to
any Chargor conwert the floating charge created by clause 41 (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 599 and 100 of the LPA,

subject to s72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more persons as a Receiver of any Charged Property,

exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

by notice to any Chargor end such Chargor's right to possession of all or any
Real Property forrming part of the Charged Property and enter into possession
of all or such part of such Real Property,

secure and perfect its title to all or any part of the Charged Froperty and/or
transier any asset into the name of its nominee,

to the extent that this deed constifutes a "securty financial coliateral
arrangement” as defined in the Financial Collateral Regulations, appropnate
any Charged Property which constitutes "financial collateral as defined in the
Financial Collateral Regulations in or towards satisfactton of the Secured
Liabiities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acting
reasonably

102  Powers under the LPA

(@)
(b)

S 103 of the LPA will not apply to this deed

The power of sale and all other powers conferred by s101 of the LPA as vaned
or extended by this deed will .anse upon execution of this deed by the
Chargors

103  Admumstrators

If the Lender apponts two or more persons as Administrator of a Chargor, the
appointment may specify whether those persons are to act jointly or concurrently

UKMATTERS-30376584 8
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10 4

11.

113

Receivers

(a) The Lender may appoint any Receiver in respect of a Chargor upon such terms
as to remuneration and otherwise as the Lender thinks fit and the rmaximum
rate specified in $109(6) of the LPA shall not apply

(b) Any Recewver will be the agent of the relevant Chargor for all purposes and
such Chargor will be responsible for such Receiver's acts and defauits and for
his remuneration, costs, fees, taxes and expenses to the exclusion of hiability
on the part of the Lender

(c) Where two or more persons are appointed as Recewer any act authonsed to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally

{d) The Lender may at any time by writing remove any Recewver (subject to the
obtaining of any required order of the court in the case of an administrative
receiver) whether or not the Lender appoints any other person as Receiver In
his place

Powers of Receiver and Lender
Statutory powers

A Recewver shall have and be enttled to exercise all the powers conferred on a
recewver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon an administrative recewver by Schedule 1 to the
Insolvency Act which powers are incorporated in this deed

Additional powers

By way of addition to and without miting any other powers referred to In this clause a
Receiver shall have power (both before and after the commencement of any hquidation
of any Ghargor) to do every act and thing and exercise every power

(a) which the relevant Chargor wouid have been entitled to do or exercise if no
Receiver had been appointed or which the Receiver would have been entitled
to do or exercise If the Receiver were the absolute tegal and beneficial owner
of the Charged Property, and

() which such Receiver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

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

Consideration

The receipt of the Lender or any Recewver shall be a conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Property the
Lender or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit

UKMATTERS 30376584 8
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114

115

12.

121

122

123

13.

131

Prior encumbrances

At any time after the security given by this deed has become enforceable, the Lender
may redeem any pnor Secunty against any Charged Property or procure a transfer of
such Secunty to itself and may agree the accounts of the person entitled to that
Secunty and any accounts so agreed will be binding on the Chargors  Any money paid
by the Lender 1n connection with a redemption or transfer of a prior Secunty will form
part of the Secured Liabilities

Possession

If the Lender, any Receiver or any Delegate takes possession of any Charged Property
it may go out of possession at any time

Exclusion of Liability

No obligation to recover

Neither the Lender nor any Receiver 1s under any obligation to take action to collect
any money or enforce any nghts comprnised in the Charged Property whether or not it 1s
in possession of the relevant Charged Property

Liabihty as morigagee in possession

if the Lender or any Receswer takes possession of any Charged Property, it will not be
habie to account to the any Chargor for anything except aciual receipts or be labie to
such Chargor for any loss ansing from any realisation of any Charged Property or for
any default or omission for which a receiver or mortgagee in possession would be
hable

Losses on enforcement

No Secured Party wili be liable to any Chargor for any loss or damage arising from

{a) any sale of any Charged Property,

(b any act, default or omission of any Secured Party in relation to any Charged
Property, or

(c) any exercise or non-exercise by any Secured Party of any power conferred
upon it In relatron to any Charged Property by or pursuant to this deed or by the
LPA,

unless such loss or damage 1s caused by the fraud, gross negligence or wilful
rmisconduct of such Secured Party

Application of Proceeds
Order of application

Subject to clause 13 2 (Prospective habiiies) and to claims having prionty to the
Secunty created by this deed and by way of vanation to the provisions of the LPA, all
amounts from time to time received or recovered by the Lender in connection with the
realisation or enforcement of all or any part of the Secunty constituted by this deed (for
the purposes of this clause the "Recoveries”) shall be held by the Lender to apply

UKMATTERS 30376584 B
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132

133

13 4

1356

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 Party In
connection with any realisation or enforcement of this deed and ot all outgoings
properly payable by any Secured Party,

) in payment of remuneration to any Receiver,

{c) for application n accordance with clause 27 2 (Partial Payments) of the
Agreement, and

(d) the balance (if any) will be applied as required by iaw
Prospective habilities

The Lender may, in Its discretion, hold any amount of the Recovenes in an interest
beanng suspense or impersonal account(s) in the name of the Lender with such
financial nstitution (Including itself) and for so long as the Lender shall think fit {the
Interest being credited to the relevant account) for later application unless and untll the
application would discharge and pay the Secured Liabihities m full under clause 131
(Order of Appiication) in respect of

(a) any sum owing to the Lender, any Receiver or any Delegate, and
(b) any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, might become due or owing at any
time 1n the future

investment of proceeds

Pnor to the applicaton of the proceeds of the Recovenes in accordance with
clause 13 1 (Order of Application) the Lender may, n its discretion, hold all or part of
those proceeds in an interest beanng suspense or impersonal account(s} in the name
of the Lender with such financial institution (including itself) and for so long as the
Lender shall think fit (the interest being credited to the relevant account) pending the
application from time to time of those moneys In the Lender's discretion in accordance
with clause 13 1 (Order of Application)

Currency Conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilites
the Lender may convert any moneys received or recovered by the Lender from
one currency to the currency in which the Secured Liabilities are denominated,
at a market rate of exchange

(b} The obligations of each Chargor to pay in the due currency shall only be
satisfied to the extent of the amount of the due currency purchased after
deducting the costs of conversion

Permitted Deducttons

The Lender shall be entitled, in its discretion

{a) to set aside by way of reserve amounts required to meet, and to make and pay,
any deductions and withholdings {on account of taxes or otherwise) which it 1s

UKMATTERS 30376584 8
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14.

15,

16.

or may be required by any applicable law to make from any distnbution or
payment made by it under this deed; and

o) fo pay all Taxes which may be assessed agamst it in respect of any of the
Charged Property, or as a consequence of performing 1ts duties, or by virtue of
11s capacity as Lender under any of the Finance Documents or otherwise

Protection of Persons Dealing with Lender or Receiver
No persen dealing with the Lender or any Receiver will be concerned to enquire

(@) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable,

b) otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabiliies remam owing

Notice of Subsequent Charge

If the Lender recetves notice of any subsequent Security or other interest affecting any
Charged Property

(a) it may open a new account for any Chargor in s books and may transfer any
outstanding balance owing by any such Chargor to such new account,

(b) if t does nat do so then, unless it gives express wniten notice ta the contrary to
the relevant Chargor, all payments made by such Charger to the Lender will as
from the time of receipt of such notice by the Lender be treated as having been
credited to a new account of such Chargor and not as having been applied in
reducton of the Secured Liabiites

Further Assurance
When required by the Lender or any Receiver each Chargor shall, at its own cost

(a) execute a charge by way of legal mortgage, assignment by way of secunty or
fixed charge over any assels of such Chargor and such iegal mortgage,
assignment or charge shall secure the Secured Liabilites and contain a power
of sale which anses immediately upon execuhon, provisions exciucing s93 of
the LPA and the restrictions contamed in s103 of the LPA and such other
provisions mcluding any similar to those In this deed as the Lender may
reasonably require,

(b) execute any documents or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Secunty created by this
deed or 1n connection with the exercise of any powers given to the Lender or
any Receiver under this deed, and

{c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connection with any
enforcement of any Secunty created by this deed

UKMATTERS 30376584 8
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17.

18.

181

182

19.

20.

Power of Attorney by Chargors

Each Chargor irrevocably and by way of secunty appoints each of the Lender, any
person selected by the Lender and any Receiver its attorney in each case (with full
power to appoint substtutes and to delegate) severally in its name and on 1ts behalf to
execute any document or do any act or thing, while an Event of Default 1s continuing,
which

(a) such Chargor 1s entitled to execute or do in relaton to the Charged Property
including giving a receipt for any money and exercising any rnights or remedies
forming part of the Charged Property, or

(b) such Chargor 1s obliged to execute or do under this deed

Discharge of Security
Discharge conditional

Any discharge of any Chargor by the Lender in reliance on a payment or secunty
received by the Lender will cease to be effective if that payment or security 1s avoided,
reduced or invalidated for any reason and the Lender will be entiled o recover from
that Chargor on demand the amount of the Secured Liabilities discharged by such
payment or security

Retention of security

Following any discharge of a Chargor made by the Lender in relance on a payment or
security the Lender may retain the security constituted by this deed (and all documents
of title or other documents necessary to protect such Secunty) until the expiry of the
maximum penod within which such payment or security can be avoided, reduced or
invalidated for any reason If the person making such payment or giving such secunty
goes nto liquidation or administrabon or equivalent proceedings n any foreign
junsdiction within that penod the Lender may retain the secunty constituted by this
deed for as long as it thinks fit

Redemption

If the Lender determines that all of the Secured Liabilities have been fully and finally
discharged and 1t 1s not under any commitment, cbhgation or ilabiity (actual or
contingent) to make advances or provide other financial accommodation to any Obiigor
pursuant to the Finance Documents the Lender shall release

(a) without recourse or warranty, all of the Security constituted by this deed, and

{b) the nghts of the Lender under this deed

Default Interest

Any sum payable by a Ghargor under this deed will bear interest from the date on
which 1t 1s due or If payable on demand from the date of demand until payment (both
before and after judgment) at the Default Rate as calculated and compounded from
time to time 1n accordance with the Agreement

UKMATTERS 30376584 B
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211

212

213

Notices
Commurications in writing

Any commumcation to be made under or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter

Addresses
The address and fax number (and the department or officer, If any, for whose attention
the communicatton 1s to be made) of each party for any communication or document to
be made or delivered under or in connection with this deed is
(a) in the case of each Chargor
Address Venture Way
Dunston Technology Park
Chesterfield
S41 8NE
Fax number 01246 572991
(b) in the case of the Lender
Address 2 Gresham Street
Landon
EC2v 7QP
Fax number +44 20 7597 4913
For the attention of Nicholas Van Zy!
or any substitute address, fax number or department or officer as the party may notify
to the other by not less than five Business Days' notice In the case of a Chargor, the
address of its registered office or of any place where 1t carnes on business shall also

be addrasses of such Chargor for the purpose of this clause

Delvery

(a) Any communication or document made or delvered by the Lender on a
Chargor under or in connection with this deed will be effective

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

(1) it posted by tirst class post to an address reterred to in this clause, on

the next working day In the place of receipt following the day when it
was posted,

{n) if transmitted by fax to a fax number referred to in this clause, when the
sending fax machine preduces a print out which confirms that
transmission has taken place
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214

22,

221

222

223

23.

24.

241

(b} Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if 1t 18
expressly marked for the attention of the department or officer specified above
(or any substitute department or officer as the Lender shall specify for this
purpose)

Enghsh language

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

(a) mn English, or

(D) if not in English, and if so required by the Lender, accompanied by a certified
Enghsh translation and, in this case, the English translation will prevall unless
the document 1s a conshitutional, statutory or other official document

Changes to the parties
Lender

The Lender may assign or transfer the rights and interests of the Lender under or in
connection with this deed to any person

Chargors

No Chargor may assign any of its rights or transfer any of its oblgations under this
deed

Disclosure

The Lender may disclose any information about any Chargor to any person connected
to or associated with it, and to any person to whom it proposes to assign or transfer {or
has assigned or transferred) any of its rights under any Finance Document, provided
that such information 1s disclosed under a duty of confidentiality

Set-off

The Lender may set off any matured obligation due from any Chargor under the this
deed (to the extent beneficially owned by the Lender) against any matured obhgation
owed by the Lender to that Chargor, regardless of the place of payment, booking
branch or currency of either obligation  If the obhigations are in different currencies, the
Lender may convert either obligation at a market rate of exchange n its usual course
of business for the purpose of the set-off

Misceilaneous
Incorporation

Clauses 10 3 (Default Interest), 16 (Other Indemmities), 18 (Costs and Expenses), 19
(Guarantee and Indemnity), 24 (Events of Defaulf), 25 (Changes to the Lender), 26
(Changes to the Obligors), 27 (Payment Mechanics), 30 (Calcufations and
Certificates), 31 (Partral Invaldity), 32 (Remedies and Waivers) and 34 {Counterparts)
of the Agreement shall be deemed to be incorporated into this deed

UKMATTERS 30376584 B

18



24 2

243

24 4

245

246

247

24 8

Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property unbl termination of such nght by the Lender under clause 10 1
(Lender's powers)

Third Party Righis

(a) Unless expressly provided to the contrary, a person who 18 not a party to this
deed has no nght under the Third Parties Act to enforce or to enjoy the benefit
of any term of this deed

b) Notwithstanding any term of thrs deed, the consent of any persons other than
the Chargors and the Lender 1s not required to rescind or vary this deed at any
time

{c) A Secured Party may, subject to this clause 24 3and the Third Parties Act, rely
on any provision of this deed which expressly confers nights on it

Continuing Security

This deed 15 a continuing secunty and extends to the balance from time to time of the
Secured Liabtlities irrespective of any intermediate payment of the Secured Liabilities

Other Secunty

This deed 1s in addiion to and will not in any way be prejudiced or affected by the
holding or release by the Lender or any other person of any other security at any time
held by the Lender

Consohdation

The restrictions on the nght of conschdating mortgage secunties contained in s 93 of
the LPA will not apply to this deed

Land Registry Consent

By executing this deed each Chargor consents to the entry of the following restriction
agamnst any regisiered titles (and any unregistered properties subject to compulsory
first registration) which are at any time subject to this deed

"No [disposttion or specify type of disposition) of the registered estate [(other
than a charge)] by the propretor of the registered estate[, or by the propnetor
of any registered charge, not being a charge registered before the entry of the
restriction,] 1s to be registered without a written consent signed by the
proprietor for the time being of the charge [date] in favour of fchargee] referred
to in the charges register [or [ther conveyancer or specfy appropriate
detatls]] "

New Subsidianes

(a) Each Chargor will procure that any new Subsidrary of a Chargor which accedes
or 1s required to accede to the Agreement as an Additional Guarantor executes
an Accession Deed and delivers such Accession Deed to the Lender

(b) Each Chargor consents to the new Subsidiary referred to above becoming a
Chargor as contemplated by {a) above and irrevocably appomts the Parent as
its agent for the purpose of executing the Accession Deed on its behalf

UKMATTERS 30376584 8 )
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249  Liabiity Joint and Several

The hability of the Chargors under this deed 1s joint and several

25. Law

This deed and any non-contractual obligations ansing out of or in connection with this
deed shall be governed by Enghsh law

26. Jurisdiction

261 Junsdiction of English courts

(a)

(b)

(c)

The courts of England have exclusive junsdiction to settie any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, vaiidity or termination of this deed) and a dispute regarding a non-
contractual obligation referred to In clause 25 (Law) (a "Dispute”)

The Lender and the Chargors agree that the courts of England are the maost
appropriate and convenient courts to settle Disputes and accordingly none of
them will argue to the contrary

This clause 1s for the benefit of the Lender only As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute n any other
courts with Jursdiction  To the extent allowed by law, the Lender may take
concurrent proceedings in any number of junsdictions

This deed has been executed and delivered as a deed by the Chargors and signed on behalf
of the Lender on the dalte shown at the beginning of this deed
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Name of Initial Chargor

Concentia Gapital Limited

Imagesound plc

Mustestyling Com Limited

UKMATTERS:30376584 8

SCHEDULE 1

The Initial Chargors

Registration number

07672608

04096481

05099635

21

Address and fax number
for notices

Venture Way, Dunston
Technalogy Park
Chesterfield S41 8NE

England and Wales

Fax 012485 572 991

Venture Way, Dunston
Technology Park
Chesterfield S41 8NE

England and Wales

Fax 01246 572 991

Venture Way, Dunston
Technology Park
Chesterfield $41 8NE

England and Wales

Fax 01246 572 991




SCHEDULE 2

Form of Accession Deed

THIS ACCESSION DEED is made on [ ]

BETWEEN

(1)

(2)

] (a company incorporated in [England and Wales] with
registered number [ ] (the "New Chargor™),

CONCENTIA CAPITAL LIMITED (a company ncorporated i England and Wales with
registered number 07672608 (the "Parent”) for itself and as agent for and on behalf of
each of the existing Chargors,

(3) INVESTEC BANK PLC, a company incorporated in England and Wales {(Company
Number 00489604) and whose registered office I1s at 2 Gresham Street, London,
EC2V 7QP, United Kingdom (the "Lender"}

RECITAL

This deed 1s supplemental to a composite debenture dated [insert] 2014 between the Chargors
named therein and the Lender, as previously supplemented and amended by any earlier
Accession Deed (the "Debenture”)

NOW THIS DEED WITNESSES as follows:

11

12

21

Interpretation

Defirutions

Terms defined in the Debenture have the same meanings when used in this deed
Incorporation

Clause 1 2 (imterpretation) of the Debenture is deemed to be incorporated in and to
apply to this deed

Accession of New Chargor

Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with

immediate effect and agrees to be bound by all of the terms of the Debenture as if it
had onginally been a party to it as a Chargor
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22 Fixed securnly

As coniinuing secunty for the payment of the Secured Liabiiiies the New Chargor with
full title guarantee

(a)

(b)

()

(d)

(e)

(f)

(@)

(h)

()

UKMATTERS. 30376584 8

charges to the Lender by way of legal mortgage all Heal Property owned by the
New Chargor at the date of this deed including the Property hsted in schedule
1 L

charges to the Lender by way of eguitable mortgage any Real Propery
acgutred by the New Chargor after the date of ttus deed,

assigns to the Lender by way of fixed security its rights and interest in all
present or future Rental Income and all other sums or monies deemed 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 affectng, any Real Property,

assigns to the Lender by way of fixed secunty its nghts and interest in any
claim agamst any provider of any certiicate of or report on ttle or the provider
of any other due dilgence report (in its capacity as provider of the same) In
connaction with the acguisiion, development, hinancing or refinancing of any
Real Property,

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

{1) any present or future nght to occupy any Real Property under ficence,

{n) rights under 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 nghts and interest in
{(n the Group Shares,

() any present or future Dividends in respect of the Group Shares,
assigns to the Lender by way of equitable mortgage its nghts and interest in
) any present or future Investments other than the Group Shares,

(n} any present or future Dividends in respect of any such Investments,
charges to the Lender by way of fixed charge its nghts and interest in

(1 any Plant and Equipment,

(n its present or future goodwill and uncalled capital,

(m) any present or future Debts owing to the New Chargor,

{(v) any maney now or at any time after the date of this deed standing to
the cred:t of any Account,

v) any present or future Intellectual Property,

23




0

o

(m)

(n)

(©)

charges to the Lender by way of fixed charge its nghts and interest 1n any
money now or at any time after the date of this deed standing to the credit of
the General Accounts,

charges to the Lender by way of fixed charge its nghts and interest in the
insurances and Related Rights,

assigns to the Lender by way of fixed secunty its rghts and interest in any
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any provision 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
obtaned at the date of this deed such assignment shall take effect )immediately
on such consent being obtained,

to the extent that any Assigned Agreement i1s not capable of assignment
without infringing any proviston of such agreement but 1s capable of being
charged, charges to the Lender by way of fixed security s nghts and interest in
such agreement and any Related Rights,

to the extent that any Assigned Agreement is not capable of assignment or
charge without infringing any provision of such agreement, charges to the
Lender the proceeds of any Related Rights n respect of such agreement, and

assigns to the Lender by way of fixed securty its nghts and interests 1n any
claam against the providers of the Reports or the provider of any other due
diigence report in connection with the Acquisition, the Subscription, the
Burleys Acquisition or any other Permited Acquisition

23 Floating Security

(a)

(b)

(c)

UKMATTERS 30376584 B

Creation

As continuing security for the payment of the Secured Liabilities the New
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 pursuant to clause 2 3 above

Conversion

Subject to clause 2 4(c), the Lender may at any tme by wrtten notice to the
New Chargor convert the floating charge created by clause 2 4(a) mto a fixed
charge as regards any assels specified in the notice if

)] an Event of Default has occurred, or

{n) in the opinion of the Lender such assets are at risk of becoming subject
to any Security (other than in favour of the Lender) or 1s otherwise at
nsk of ceasing to be within the ownership or control of the New
Chargor

Moratorium under 1986 Act
The Lender shall not be entitled to convert the floating charge created by
clause 2 4(a) into a fixed charge as a result only of the New Chargor obtaining

a moratorium or anything done with a view to obtaining a moratonum under s
1A of and schedule A1 to the Insolvency Act
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(d) Quahfying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act applies to the floating
charge created by clause 2 4{a) which I1s a "gualfying floating charge® for the
purpose of paragraph 14{1) of schedule B1 to the Insolvency Act

Construction of Debenture

The Debenture and this deed shall be read together as one instrument on the basis

that references in the Debenture to "this deed” will be deemed to include this deed and

the provisions of the Debenture are deemed to be incorporated into this deed

Consent of Existing Chargors

The existing Chargors agree to the terms of this deed and agree that its execution will

in no way prejudice or affect the secunty granted by each of them under (and

covenants given by each of them in} the Debenture.

Law

This deed and any non-contractual obligations ansing out of or in connection with this

deed shall be governed by English law

Junsdiction

Jurisdiction of Enghish courts

{a) The courts of England have exclusive junsdiction 1o settle any dispute ansing
out of or in connection with this deed (including a dispute regarding the
existence, valdity or termination of this deed) (a "Dispute”)

(b) The Lender and the New Chargor agree that the courts of England are the
most appropriate and convenment courts to settle Disputes and accordingly
none of them will argue to the contrary

()] This clause 1s for the benefit of the Lender only As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other
courts with junsdhetton To the extent allowed by law, the Lender may take
concurrent proceedings in any number of jurisdictions

'Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
New Chargor

(a) irrevocably appoints the Parent as its agent for service of process in relation to
any proceedings before the Enghsh courts in connection with this deed, and

{b) agrees that farlure by a process agent to notify the New Chargor of the process
will not invalidate the proceedings concerned

" This sub clause 15 only required for non UK Chargors

UKMATTERS 30376584 8
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If any person appointed as an agent for service of process 1s unable or unwilling for
any reason to act as agent for service of process, the New Chargor must immediately
(and in any event within ten days of such event taking place) appoint ancther agent on
terms acceptable to the Lender Failing this, the Lender may appoint another agent for
this purpose

This deed has been executed and delivered as a deed by the New Chargor and the Parent
and signed on behalf of the Lender on the date shown at the beginning of this deed

UKMATTERS 30376584 8
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SIGNATORIES TO DEED OF ACCESSION

The New Chargor

[EXECUTED by the New Chargor
acting by

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

Name of witness

Address of witness ]

[SIGNED as a deed on behaif of the
New Chargor, a company (ncorporated in
[SPECIFY JURISDICTION] by
[SIGNATORY] [and [SIGNATORY]]

who 1n accordance with the laws of

that territory [1s/are] acting under the
authonty of the company

UKMATTERS 30376534 8

Director

Director/Secretary]

o ot

Director

N M Nt Mo oo Mo o

Authorised signatory

Authorised signatory]
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The Parent
Executed as a deed by

CONCENTIA CAPITAL LIMITED
acting by

The Lender

SIGNED for and on behalf of
INVESTEC BANK PLC

UKMATTERS.30376584 B
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SCHEDULE 3

Details of Accounts

Account Name | Account Bank | Sort Code Account Account Holder
Number
COM Case 1D | Lloyds Bank plc | 309751 57555560 Musicstyling Com
1754301 Limited
Co-op Current - | The Co- | 089000 68229739 Musicstyling Com
MS operative Bank Limited
PLC
Co-op Current - | The Co- | 089000 68229742 Imagesound plc
IMS operative Bank
PLC
Co-op CAD-MS | The Co- | 089000 220015198 Musicstyling Com
operative Bank Limited
PLC
Co-op USD-MS | The Co- | 089000 220015208 Musicstyling Com
operative Bank Limited
PLC
Co-op USD - IMS | The Co- | 085000 220115211 Imagesound pic
operative DBank
PLC
Co-op HKD - IMS | The Co- | 089000 22019217 Imagesound plc
operatve Bank
PLC
Co-op Euro - MS | The Co- | 089000 268017569 Musicstyling Com
operative Bank Limited
PLC
Go-op Euro - IMS | The Co- | 089000 268017572 Imagesound plc
operative Bank
PLC

UKMATTERS.30376584 8
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SCHEDULE 4

Group Shares

Chargor

Name of company in
which shares are
held

Number and class of
shares

Details of
Neminees (if any)
holding iegal title

to shares
63,937,500 ordinary
Elcr::;::;tla Capital Imagesound Plc shares of £0 10 N/A
imagesound plc Imagesound Retail gso,ggg ££0 13rdmary N/A
Music and Medra ares o
Limited
Imagesound pic ideal Music Media ;?21 ggdmary shares N/A
Limited
30,000 ordinary
Imagesound plc E/:;sl;:sdtylmg Com shares of £1 00 N/A
imagesound plc Muzak {UK) Limited 31 cgg inary shares of N/A
100 ordinary shares
Imagesound plc Rolec Limited of £1 00 N/A
Imagesound plc TS C Music System 2?21 ggdrnary shares N/A
Limited )
imagesound plc Ideal Music é1 gg:hnary share of N/A
Communications
Limited

UKMATTERS 30376584 8
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SCHEDULE 5

Details of Registered Land

None at the date of this deed

Details of Unregistered Land

None at the date of this deed
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SCHEDULE 6

List of Chattels

None at the date of this deed
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SCHERULE 7

List of Agreements

Chargor Description

Not applicable None at the date of this deed

UKMATTERS 30376584 B
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SCHEDULE 8

Details of Insurances

Policies Policy No. Underwriter Renewal Date
Commercial Combined Paolicy 35867212 Chubb 3003 2015
Contractors All Risks 06690499 Chubb 3003 2015
Group Personal Accident and Travel UKBBBO08592114  ACE 30 03 2015
Duirectors and Officers Liability UKDAQO15481 ACE 30 03 2015
Motor Fleet CX23353432 Allanz 30032015

UKMATTERS 36376584 8
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SCHEDULE ¢
Part 1

Notice of Assignment to Tenant

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

We refer to a lease dated [daté] (the "Lease") between us and you In respect of [ ]
{the "Demmsed Property")

We give you notice by a debenture dated [insert] 2014 entered intc between us and Investec
Bank plc (the "Lender"), we have assigned to the Lender all our nghts and interest in all
amounts now or at any time in the future payable to us under or n connection with the Lease
including but not imited to each of the following amounts

1 rent, licence fees and equivalent amounts pard or payable,

2 any sum recewved or receivable from any deposit held as security for performance of
your obligations,

3 a sum equal to any apportionment of rent allowed our favour,

4 any other moneys pad or payable in respect of occupation and/or usage of the
Demised Property and any fixture and fiting on the Demised Property including any
fixture or fiting on the Demised Property for display or advertisement, on licence or
otherwise,

5 any sum pad or payable, or the value of any consideration gien, for the grant,
surrender, amendment, supplement or extension of the Lease,

6 any sum paid or payable in respect of a breach of covenant or dilapidations under the
Lease,
7 any sum paid or payable by or distribution received or recevable from any guarantor of

your cbligations under the Lease,

8 any amount paid or payable to us by you by way of contrbution to ground rent,
insurance premia, the cost of an insurance valuation, a service or other charge n
respect of our costs in connection with any management, repair, maintenance or
simitar obligation or in providing services to a tenant of, or with respect to, the Demised
Property or a reserve or sinking fund or by way of VAT, and

9 any interest paid or payable on, and any damages, compensation or settlement paid or
payable In respect of, any sum referred to above,

(together the "Rental Income*)

We irrevocably instruct and authornise you notwithstanding any previous instructions which we
may have given to you to the contrary to pay all Rental Income to our account at

] (Account No | 1) under reference | ] {the "Rent Account”)
or to such other account and/or bank as may from time to time be notified to you by the Lender

UKMATTERS 30376584 8
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all moneys forming part of the Rental Income and otherwise to act in accordance with the
instructions of the Lender in connectian with the Rental Income

This notice and any non-coniractual obligations ansing out of or in connection with this notice
are governed by the law of England

Would you please acknowledge receipt of this notice and your acceptance of the instructions

and authonsations contained in 1t by signing the attached form of acknowledgement and
returning 1t to the Lender at [

Yours faithfully

{Authonsed Signatory)
for and on behalf of [name of Chargo

UKMATTERS 30376584 8
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Part 2

Acknowledgement

To [ ]

Dated [date]

Dear Sirs

We acknowledge receipt of a notice (a copy of which is attached) dated { ] and addressed
to us by | ] (the "Chargor") Expressions defined in such notice have the same
meanings In this acknowledgement

We acknowledge and confirm that

1 we will pay the Rental Income into the Rent Account or to such other account and/or
bank as the Lender may from time to time notify to us,

2 we have not, as at the date of this letter, received any notice that any third party has or
wiil have any night or interest in or has made or will be making any claim or demand or
taking any action against the Rental Income

This acknowledgement and any nen-contractual obligations arising out of or in connection with
this acknowledgement are governed by the law of England and in connecton with any
proceedings with respect to this acknowledgement and any such non-contractual obligations
we submit to the junsdiction of the Courts of England for your exclusive benefit

Yours farthfully

{Authorised Signatory)
ffor and on behalf off [name of tenani]

UKMATTERS 30376584 &
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SCHEDULE 10
Part 1

Form of notice to Account Bank

To [insert name and address of Account Bank] (the “Account Bank")

Dated ([date]

Dear Sirs

We refer to the account of [ ] (the "Chargor”) with you numbered | ]

We give you notice that, by a debenture dated [insert] the Chargor has charged to Investec
Bank plc (the "Lender") by way of fixed charge its interest in and to the money from time to
time standing to the credit of the account referred to above (the "Charged Account"} and to alf
interast (f any) accruing on the Charged Account

We irrevocably authorise and Instruct you until you receive written notice from the Lender to
the contrary.

1 to pay all or any part of monies from time to time standing to the credit of the Charged
Account to the Lender (or as it may direct) promptly following receipt of wniten
instructions from the Lender to that effect,

2 to disclose to the Lender any information relating to the Chargor and the Charged
Account which the Lender may from time to time request you to provide, and

3 not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance
from time to time on the Charged Account without first obtaining the consent in wnting
of the Lender

This notice and any non-contractual obligations ansing out of or in connection wrth this notice
are governed by the faw of England

Would you please acknowledge receipt of this letter and your acceptance of the above by
signing the attached form of acknowledgement and returning 1t to the Lender at | 1

Yours faithfully

{Authonsed Signatory)

for and on behalf of [name of Chargod

UKMATTERS.30376584 8
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Part 2

Acknowledgement

To [ ]

Dated [date]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which is attached) dated [insert] and addressed
to us by [ ] (the "Chargor") Expressions defined in such notice have the same
meanings In this acknowledgement

We acknowledge and confirm that

1 we accept the instructions i the notice and will act in accordance with the provisions of
such notice until the Lender notifies us in wniting that the notice 1s revoked,

2 we have not received notice that any third party has any interest in the Charged
Account,
3 we have not claimed or exercised, nor wiil we claim ar exercise against the Chargor,

any night of set-off, hen, combination of accounts, counterclaim or other nght relating to
the Charged Account

This acknowledgement and any non-contractual obhgations arising out of or in connection with
this acknowledgement are governed by the law of England and in connection with any
proceedings with respect to this acknowledgment and any such non-contractua! obligations we
submit to the junsdiction of the Courts of England for your exclusive benefit

Yours faithfully

(Authorised Slgnator);)
for and on behalf of {[name of Account Bank]

UKMATTERS.30376584 B
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Dated [dafe]

Dear Sirs

SCHEDULE 11
Part 1

Form of notice to Insurer

" To [insert name and address of Insurer]

[DESCRIBE INSURANCE POLICIES] DATED [DATE] BETWEEN (1) YOU AND (2) [ ]
(THE "CHARGOR")

1 We give notice that, by a debenture dated [insert] 2014 (the "Debenture"), we have
assigned and charged to Investec Bank plc (the "Lender") all our present and future

nght, title and interest in and to the policies described above (together with any other

agreement supplementing or amending the same, the "Palicies") including ali nghts
and remedies In connection with the Policies and all proceeds and claims arnsing from
the Policies

2 We irrevocably authonse and instruct you from time to time

(a)

(e)

{to disclose to the Lender at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Lender may from
time to time request,

to hold all sums from tme to tme due and payable by you to us under the
Policies tc the order of the Lender,

to pay or release alt or any part of the sums from time 1o tme due and payable
by you to us under the Policies only in accordance with the wnitten mnstructions
given to you by the Lender from time to time,

to comply with any written notice or instructions Iin any way relating to {or
purporting to relate to) the Debenture, the sums payable to us from hime to time
under the Policies or the debts represented by them which you may recelve
from the Lender {without any reference to ar further authonty from us and
without any enquiry by you as to the justification for or validity of such notice or
instruction), and

to send coptes of all notices and other information given or received under the
Policies to the Lender

3 We rrrevocably instruct you, with effect from the date of this notice, to note on the
relevant Policies the Lender's interest as first loss payee and as first prionty assignee
of the Policies and the nghts, remedies, proceeds and claims referred to above

4 We are not permitted to receive from you, otherwise than through the Lender, any
amount n respect of or an account of the sums payable to us from tme to time under
the. Policies or to agree any amendment or supplement to, or wawve any obligation
under, the Policies without the pnor written consent of the Lender

UKMATTERS 30376584 8
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5 This no
Lender
6 Please

tice may only be revoked or amended with the prior wntten consent of the

confirm by completing and returning the acknowledgement of this notice and

returning 1t to the Lender (with a copy to us) that you agree to the above and that

{a) you accept the instructions and authorisations contained n this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 1s returned to the Lender, received notice
of the assignment or charge, the grant of any security or the existence of any
other mterest of any third party in or to the Palicies or any proceeds of them or
any breach of the terms of any Policy and you will notify the Lender promptly if
you should do so In future,

(c) you will not permit any sums to be paid o us or any other person under or
pursuant to the Palicies without the prior written consent of the Lender, and

(d) you will not exercise any nght to terminate, cancel, vary or waive the Policies or
take any action to amend or supplement the Policies without the prior written
consent of the Lender

7 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by

English law

Yours faithfully

(Authorised Signatory)
for and on behalf of [name of Chargon
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Part 2

Acknowledgement

To I |
[Date]

Dear Sirs,

We confrm receipt from [ | (the "Chargor”) of a notice dated [ | {the "Notice") of a charge
upon the terms of a Debenture dated [insert] of the Policies Terms and expressions defined in
such notice have the same meaning where used hergin

We confirm that

(a) we accept the instructions and authonsations contained in the Notice and we
undertake to comply with the Notice,

(b) we have not, at the date of this acknowledgement, received notice of the assignment
or charge, the grant of any secunty or the existence of any other interest of any third
party In or to the Policies or any proceeds of them or any breach of the terms of any
Policy and we will notify the Bank promptly If we should do so in future,

{c) we will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Bank, and

{d) we wili not exercise any nght to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior wntten consent of the
Bank

This letter shall be governed by and construed in accardance with English law

Yours faithfully

{Authonsed Signatory)
for and on behalf of [name of Insuren
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SCHEDULE 12
Part 1

Notice of Assignment

To {insert name and address of counterparty]
Dated [Date]
Dear Sirs

We refer to an agreement dated | ] (as such agreement may be amended or
supplemented, the "Assigned Agreement") between us and you a copy of which 15 attached

We give you notice that by a debenture dated {insert] 2014 {the "Debenture”} entered Into
between us and Investec Bank plc (the "Lender") we have assigned to the Lender all our
present and future nghts and interest in

1 the Assigned Agreement and any money now or at any time in the future due or owing
to us under or in connection with the Assigned Agreement, and

2 all guarantees, indemnities, mortgages, charges and other security of whatever nature
now or in the future held by us in respect of the Assigned Agreement inciuding all
money now or at any time in the future due or owing to us under or in connection with
the same and all nghts and remedies for enforcing the same,

(together the "Assigned Assets”)

We irrevocably and unconditionally instruct and authonise you (notwithstanding any previous
instructions whatsoever which we may have given to you to the contrary)

(a) to pay to the Lender at its account at | ] {Account No
[ 1) under reference [ ] (or to such other account or accounts
and/or bank or banks as may from time to time be notified to you by the
Lender) all moneys forming part of the Assigned Assets and otherwise 1o act in
accordance with the instruchons of the Lender in connection with the Assigned
Assets,

(b) to comply with the terms of any written notice, statement or instructions in any
way relating or purporting to relate to the Assignment and/or the Assigned
Assets which you receive at any time from the Lender, and

{c) to disclose to the Lender, such information relating to the Assigned Assets as
the Lender may, at any ime request

In each case without any reference to or further authonty from us and without any enquiry by
you as to the justfication for such instructions, notice, statement, instructions or disclosure

The instructions and authonisations which are contained 1n this letter will remain in full force
and effect unti! the Lender gives you notice in wnting revoking them

This letter and any non-contractual obligations anising out of or in connection with this letter are
governed by the law of England
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Would you please acknowledge receipt of this letter and your acceptance of the instructions

and authorisations contaned in it by signing the attached form of acknowledgement and
returming it to the Lender at |

Yours faithfully

(Authonised Signatory)
for and on behalf of [name of Chargoi
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Part 2

Acknowledgement
To { |
Dated [date]
Dear Sirs
We acknowledge receipt of a letter (a copy of which 1s attached) dated [ ] and
addressed to us by [ ] (the "Charger") with respect to the Debenture

Expressions defined in such letter have the same meanings in this acknowledgement
We acknowledge and confirm that

1 we have not clamed or exercised, have no outstanding nght to claim or exercise and
will not exercise, any nght of set-off, counterclam or other nght relating to any
payments to be made by it in respect of our indebtedness under the Assigned
Agreement,

2 we have not received any notice that any third party has or will have any nght or
interest in or has made or will be making any claim or demand or taking any action
agamst the Assigned Agreement, and

3 we agree that you do not have any obligations, liabilities or responsibiliies under or In
respect of the Assigned Agreement

We have made the acknowledgements and confirmations and have given the undertakings set
out in this letter in the knowledge that they are required by you in connection with the secunty
which 1s to be constituted by the Chargor in your favour under the Debenture {(a copy of which
has been furnished to us)

This letter and any non-contraciual obligations arnising out of or in connection with this letter are
governed by the law of England and in connection with any proceedings with respect to this
letter and any such non-contractual obligations we submut to the jurisdiction of the Courts of
England for your exclusive benefit

Yours faithfully

(Authorsed Signatory)
for and on behalf of [name of counterpariy]

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
acting by

THE INITIAL CHARGORS

Executed as a desd by
CONCENTIA CAPITAL LIMITED
acting by

Executed as a desd by
IMAGESOUND PLC
acting by
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M O~ A

Director

==

DirectorfSecretary~

.

Director

/\/\-

Dhirector

Do~

Direster/Secretary

M

Director

Y/

Buastor/Secretary




Executed as a deed by
MUSICSTYLING.COM LIWMITED
acting by

S St Nt aa®

THE LENDER
Executed by

two authonised signatories for and on
behalf of INVESTEC BANK PLC
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Director

fh<F—

DussterSecretary

Signature

Signature




Executed as a deed by
MUSICSTYLING.COM LIMITED
acting by

Director

Director/Secretary

Signature M M
Signature ( {2 ?Eéﬂ JM@-\/

THE LENDER

Executed by B COTTRELL and

ANGELA TACKSC N
two authorised signatones for and on
behalf of INVESTEC BANK PLC

PP T -
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