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Company details

Company number

[of1lefal7[1]6]0

Company name in full

|EMI 10 Music Limited

|(the "Grantor")

ol T [ ™

- Filling in this form
Please complete in typescript or m
bold black capitals

Afl fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creation

fifs _[ofs [2fofifz

Description

Please give a description of the instrument (if any) creating or ewidencing the
charge, eg 'Trust Deed’, 'Debenture’, "Mortgage’, or 'Legal charge’

Description

Copynght Secunty Agreement dated 29 June 2012 (the "Copynight Securnty Agreement®) and
entered Into by the US Grantors, the UK Grantors, and the Grantor in favour of UBS AG, Stamford
Branch as "Administrative Agent” (as defined i Section 6 of this Form MG01)

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

The Secured Obligations (as defined In the continuation pages of this
form MGO1)

(For defintions of capitalised terms used in this Form MGO01, please
see the continuation pages in Section 6 of this Form MG01 )

Continuation page
Please use a continuation page if
you need to enter more details
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Cantlnuation page
the charge Please use a continuation page it
you need to anter more details
Name IUBS AG, Stamford Branch
Address |677 Washington Blvd
lStamford, CT 063801, USA

Postcode | | I I l [ 1
Name ‘
Address |
Postoode (T rrrrri

Short particulars of all the property mortgaged or charged

Please give the shart particulars of the property mortgaged or charged Cantinuation page
Please use a continuation page If

you need to anter more delals

Short particulars

Each Grantor grants to the Admunistrative Agent, its successors and assigns, for the benefit of the
Seccured Parties a continuing security nterest 1n all ot the Grantor’s nght, ttle and interest in, to
and under the Copynights and Copynight Licenses that constitute a transter of copyright ownership,
including Grantor’s night, title and tnterest in the registered Copynghts and apphcauons for
Copynght registrauons, set torth on Schedule A of the Copyrnight Secunity Agreement, other than
Copynghts and Copynght Licenses that are Excluded Property

The grant of a secunity interest in such Copyrights and Copynght Licenses (other than Copynghts
and Copyright Licenses that are Excluded Property) by each Grantor under the Copyrnight Securnity
Agreement 1s made to secure the payment or pertormance, as the case may be, in tull of the
Secured Obligations

Dehiniions

“Additional Lender” means, at any time, any bank, financial nstitution or other insututional
lender or investor that, 1n any case, 1s not an existing Lender and that agrees to provide any portion
ot any (a) Incremental Loan in accordance with Section 2 |4 or (b) Credit Agreement Refinancing
Indebtedness pursuant to a Rehinaneing Amendment in accordance with Section 2 15 ot the Credit
Agreement, proveided that each Additional Lender (other than any Person that 1s a Lender, an
Attihate ot a Lender or an Approved Fund of a Lender at such ume) shall be subject to the
approval ot the Admmstrative Agent (such consent not to be unreasonably withheld or delayed),
in cach case to the extent any such consent would be required trom the Administrative Agent
under Scction 1O OB 1B} of the Credit Agreement tor an assignment of Loans to such
Addihonal Lender and 1n the case ot any New Revolving Credit Commutments with respect to the
Revolving Facihity, the Swing Line Lender and each applicable L/C Issuer, solely to the extent
such consent would be required tor any assignment to any such Lender,

“Administraive Agent” means UBS AG, Stamtord Branch, 1n 1ts capacity as admintstrative agent
and collateral agent under the Loan Documents, or any successor admunistrauve agent and
collateral agent,
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MGO1

Particutars of a mortgage or charge

I Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

procufing or agreeing to precure subscnptions, whether absolute
or condihional,

for any debentures included in this return  The rate of interest payable under the
terms cf the debentures should not be entered

Commission, allowance
or discount

NIL

Delivery of instrument

You must deliver the oniginal instrument (i any) creating or evidencing the
charge and these prescnibed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) if the property 1s
situated and the charge was created cutside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received 1n the UK 1n the nomnal course of post
and assuming you had posted it promptly (section 870)

We will accept a verified copy of the instrument creating the charge where the
property charged s situated and the charge was created outside the UK
{section 866} The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gwes the vertication, an officer of that body must sign it We will also accepta
verfied copy where sechon 867(2) applies (property situated in ancther part

of UK)

Signature

rPlease sign the form here

Signature

Signature

X LC(JH/\C(LL;\ q (-/OO’U_CCIKLQA

This iarm must ke signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

B?resenter information

n Important information

You do not have to give any contact information, but it
you do it will help Companies House if there 1s a query
on the torm and will establsh where we return the
onginal decuments The comact information you give
will be wisible to searchers of the public record.

| Comatrame  Toanna Macintosh

| Comgany name

[‘“""’” 99 Bishopsgate

Latham & Watkins

| London

=

l Post fown

County/Region

= FERFCET

lux

|T="W' 0207 710 4686

nCertlﬁcate

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 infermation 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 maich the
informaticn hedd on the public Register

[} You have included the onginal deed with this form

[] You have entered the date the charge was created

(3 You have supphed the descnphon of the mstrument
You have given details of the amount secured by
the mortgagee or chargee.

[J You have given details of the morigagee(s) or
person(s) entitled to the charge
You have entered the short particulars of all the
property mortgaged or charged

(O You have signed the form

[ You have enclosed the correct fee

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

E How to pay

A fee of £13 13 payable to Companies House in
respect of each mortgage or charge.

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 appropriate address below:

For companies registered in England and Wales:
The Reqistrar of Companies, Companies House,
Crown Way, Caraiff, Wales, CF14 3UZ

DX 33050 Caraift

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

Far compamies registered in Northern lreland:
The Registrar of Compantes, Companies Houss,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northern ireland, 8T2 88G

DX 481 N R Belfast 1

ﬂ Further information

For further informaton, please see the guidance notes
on the website at www cempanteshouse gov uk ot
email enquines @companreshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please gwe the short particulars of the property mortgaged or charged

Short particutars

‘Admimstrator Intercreditor Agreement” means that certain Admimstrator Intercreditor Agreement,
dated as ot the Closing Date, between Holdings, the Company, EMIGNAH, UBS and Sony/ATV, in
torm and substanie reasonably satisfactory to the Admimstrative Agent, as the same may be
amended from time to tme,

‘Alfithate™ means, with respect to any Person, another Person that direetly, or indirectly through

one ur more intermediaries, Controls or 15 Controlled by ar 1s under common Control with the
Person specthied For the avondance ot doubt, none of the Lead Arranger, the Agents or their
tespective lending atlilrates or any entity acting as an L/C Issuer hercunder shall be deemed to be an
Altiliate ot Holdings, the Borrowers or any of their respective Subsiharies  For the avoidance ot
doubt, cach direct or indirect Subsidiary of SCA shall be deemed to be an Athhate of Holdings for
purpuses ot Section 7 08 ot the Credit Agreement,

“Agents” means, cotlectively, the Administrative Agent, the Syndication Agent and the
Supplemental Administrative Agents (1f any) and the Lead Arranger and Bookrunner,

“Attorney Costs™ means all actual and documented out-ot-pocket tees, expenses and disbursements
ot any law hirm or other external legal counsel,

“Additonal Lender” means, at any time, any bank, financial insuwtion or other instiiutionat lender
or investor that, in any case, 1s not an existing Lender and that agrees 10 provide any portton ot any
(a) Incremental Loan in accordance with Section 2 14 ot the Credit Agreement or (b) Credit
Agreement Refinancing Indebtedness pursuant to a Retinancing Amendment 1n accordance with
Scction 2 15 of the Credit Agreement, provided that each Additional Lender (other than any Person
that 1s a Lender. an Athilate ot a Lender or an Approved Fund ot a Lender at such time) shall be
subject to the approval ot the Admimistrative Agent (such consent not to be unreasonably withheld
or defayed), 1 each case to the extent any such consent would be required trom the Admunistrative
Agent under Section 10 07(b)(im)(B) ot the Credit Agreement tor an assignment of Loans to such
Addinonal Lender and in the case ot any New Revolving Credit Commitments with respect to the
Revolving Facility, the Swing Line Lender and each applicable L/C Issuer, solely to the extent such
consent would be required tor any assignment to any such Lender,

“Borrower” means MTL PUBLISHING LLC, or EMI Music Pubhishing Group North America
Holdings Inc ("EMIGNAH") individually, and together, “borrowers”,

“Borrowers’ Representative” means the Company 1n 1ts capacity as representative tor the Borrowers
pursuant to Section 10 25 of the Credit Agreement,

“Cash Collateral Account” means a blocked account in the name ot the Admimistrative Agent and
under the sole domimon and control ot the Administrative Agent, and otherwise established in a
manner reasonably satistactory to the Admimistrative Agent,

‘Cash Management Bank™ means any Person that 15 a Lender or an Atfiliate ot a Lender at the time
it imnally provides any Cash Management Services under a Secured Cash Management Agreement,
whether or not such Person subsequently ceases (o be a Lender or an Athiliate ot a Lender,

“Cash Management Services” means any agreement or arrangement 1o provide cash management
services, 1ncluding treasury, depository, overdratt, credit card processing, credit or debat card,
purchase card, electronic tunds transter and other cash management arrangements,

Secured Cash Management Agreement,
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In accordance with
Saction B0 af the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property montgaged or charged

Short particulars

" Closing Date” means the date on whach all the condittons precedent 1n Section 4 01 ot the Credit
Agreement are satishied or waived in accordance with Section 10 01 ot the Credit Agreement,

‘Collateral” means the Granted Caollateral and the Pledged Collateral,

“Collateral Documents” means, collectively, the Sceurity Agreements, the Intellectual Property
Sceunty Agreements, the Mortgages, collateral assignments, Secunity Agreement Supplements,
pledge agreements or other simular agreements required to be delivered to the Agents and the
Lenders pursuant to Sections 4 01, 6 11 or 6 13, the Guaranty, the First Lien Intercreditor
Agreement (1if any), the Second Lien Intercreditor Agreement (1f any) and each of the other
dgreements, instruments or documents executed by a Loan Party that creates or purports to create a
Lien or Guarantee 1n tavor of the Admimistrative Agent tor the beneitt of the Secured Parties to
secure payment or pertormance of the Obligattons,

Collateral Questionnaire” means a certificate substantially 1n the torm ot Exhubut II, completed and
supplemented with the schedules and attachments contemplated thereby, and duly executed by a
Responsible Otficer of the Borrowers and or other applicable Grantor,

“Company” shall mean MTL Publishing LLC, and any permitted successor thereto,

*Control” means the possession, directly or indirectly, of the power to direct or cause the direction
ot the management or policies ol a Person, whether through the ability to exercise voting power, by
contract or otherwise “Controlling” and “Controlled™ have meanings correlauve thereto,

‘Copynghts” means (a) any and all copynght nghts 1n any work subject to the copyright laws ot
the United States or any other country, ¢ity, state or political subdivision thereot, whether statutotry
or common law, whether registered or unregistered and whether pubhshed or unpublished, (b) any
and ail registrations and apphcations tor registration of any such copynght in the United States or
any other country, including registrations, recordings, supplemental registrations and pending
applications tor registranion tn the United States Copynight Oftice and any and all (1) nghts and
privileges ansing under applicable Law with respect to such copyrights including termination or
transfer rights, reversionary interesis, reversion nghts and restoration nights and (11) reissues,
renewals, and extenstons thereot and amendments thereto,

Copynight License” means each agreement, now or hereatter in effect, granting any right to any
Person, or directly or indirectly appointing any Person as agent (o exercise or permit others to
cxercise any right, under any Copynght now or heceatter in existence,

‘Copyright Secunty Agreement” has the meaning given to 1t 1n section 3 of this MGOI,

‘Ciedit Agreement” means the Credit Agreement, dated as of June 29, 2012 {as amended, restated,
amended and restated, supplemented and/or otherwise modified from ume to ume), among MTL
PUBLISHING LLC, a Delaware limited liability company and the other agents named therein,

“Debtor Rehei Laws' means the Bankruptcy Code of the United States, and all other iquidation,
cunservatorship, bankrupicy, assignment tor the benehit ot creditors, moratortum, rearrangement,
recervership, admumistration, inselvency, rcorgamzaton, or similar debtor reliet Laws ot the United
States or other applicable junsdictions from time to time 1n ettect and affecting the nghts ot
creditors generally,
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In accordance wih
Section 860 of \he
Companigs Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gwe the short particulars of the property mortgaged or charged

Short particulars

* Equaty Interests™™ means, with respect to any Person, all of the shares, interests, rights,
partivipations or ather equivatents (however designated) ot capital stock of {or other ownership or
profit interests or units 1n) such Person and all of the warraats, options or other nights tor the
purchase, acquisition or exchange trom such Person of any of the toregoing (1ncluding through
convertible scourities),

“Fxcluded Equity Interests” means (A) any Equity Interest ot any Person (other than a Borrower,
another Grantor or a wholly-owned Subsidiary of Grantor), to the extent the grant of secunity
interest thercin is not permitted or 15 restrcted by the terms ot such Person’s organmizational or joint
venture documents or other agreements with holders of such Equity Interests or requires the consent
vt one or more Persons other than a Grantor or any of its Atfihates (3 consent cannot be obtamed
after using commercially reasonably ettorts to do so) (other than to the extent any such prohibition,
restriction or consent requirement would be rendered ineffective pursuant to the UCC as 1n ettect in
any applicable junsdicnon or any other applicable Law), (B) any Equity Interest 1f, (o the extent and
tor so long as the pledge ot such Equily Interest hereunder 1s prohibited by any applicable Law or
would 1cquire consent, approval, license or authornization ot a Governmental Authonty (other than
Lo the extent that any such prohibition would be rendered inettecuve pursuant to the UCC as in
etfect tn any apphicable junisdiction or any other appheable Law), (C) any Equity Interest with
1espect o which, 1n the reasonable judgment ot the Admimstrative Agent and the Borrowers, the
burden, cost or other consequences ot pledging such Equity Interest hereunder (including any
matenal adverse tax consequences to Holdings and its Atfiliates resulting theretrom) outweighs the
benetits ta be ubtatned by the Secured Parues theretrom, (D) any Equity Interests ot Excluded
Subsidiaries and Unrestricted Subsidianes, (E) any Margin Stock and (F) any Equity Interest to the
cxient that and so long as the grant of a secunty interest therern would validly give any other party
1n respect ot any Equity Interest the right lo termunate or gives rise to a valid detauit, breach,
remedy, right of recoupment, claim, defense or termination ot 1ts obhgations thereunder (other than
to the extent that any such nght, prohibitton, restriction or consent requirement would be rendered
ineftective pursuant to the UCC as 1n ettect 1n any applicable jurisdiction or any other applicable
Law),

“Excluded Property” means (1) any “intent to use” trademark application prior to the fthng ot a
“statement of use” or “amendment to allege use” with respect thereto, to the extent that, and solely
dunng the pertod, 1t any, 1n which the grant ot a security interest therein would imparcr the vahdity
or cnforceability of such intent-to-use trademark applicatron under applicable tederal law, after
which period such application shall be automatically subject to the secunity interest granted herein
and deemed to be included 1n the Granted Collateral, (11) any Collateral to the extent that and so
fong as the grant ot a securnity interest thercin (x) would constitute a viofation or abandonment or, or
render uncntoiceable, a vahd and enforceable resinction in respect of such Coilateral in tavor of a
third party (unless such restriction would be rendered 1nettective pursuant to the UCC or simular
law of any foreign yunsdiction, as then 1n etlect in the relevant junisdiction), or under any law,
regulation, permit, order or decree of any governmental authority (tor the avoidance of doubt, the
resiiichions desciibed herein shall not include any negative pledges or similar undertakings 1n favor
ot a third paty lender or other thurd party tinancial enuty entered into subsequent hereto) or

(y) would valully give any other party 1n respect of any Collateral the right to termunate or gives rise
to a vahid default, breach, remedy, night ot recoupment, claim, detense or termination ot its
obligations thereunder (unless such right to terminate, or default, breach, remedy, right of
recoupment, clatm, detense or termination would be rendered inettective pursuant to the UCC or
similar law of any toreign junisdiction, as then 1n ettect 1n the relevant junsdiction), or (z) could
reasonably be expected to result in, a matertal nisk ot personal criminal hiability tor any Graator or
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In accordance with
Secton 850 of tha
Companies Act 2006

MGO1 - continuation page
Particutars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

any ottieer or director of any Grantor, (11) the Excluded Equity [nterests, (1v) any specitically
wlentificd asset with respect to which, as reasonably determined by the Admimistrauve Agent and
the Borrowers” Representative, the Administrative Agent has confirmed w wniting to the Grantors
that the burden or costs of providing a security interest outweighs the practical benetits ot the
sgcurity attorded thereby to be obtained by the Secured Parties, (v) any asset tor which the grant of
4 security 1nterest theremn would result 1n a matenal adverse tax consequence to the Borrowers and
its Atfiliates as reasonably determined by the Borrowers and notified to the Administrative Agent tn
wnting trom time to Ume, (vi) any particular asset, 1f the pledge thereot or the security interest
thercin (A) 1s prohibited by apphcable Law, or (B) the pledge or creanion ot a security interest in
which would require governmental consent. governmental approval, governmental license or
governmental authonzauon, (vin) any nghts ot a Grantor ansing under or evidenced by any lease,
license or agreement 1o the extent the pledges thereot and secunty interests therein are prohibited or
resincted by such lease, license or other agreement, unless such prohibition would be rendered
inettective pursuant to the UCC or simuiar law ot any foreign junsdiction, as then in eftect in the
relevant jurisdiction (vin) any assets {other than Equity Intercsts constituting Equaty Interests ot
wholly-owned Restricted Subsidianes) not located in a Matenal Subsidiary Jurisdiction, (1x) any
asset tor which the pledge thereof or creation ol a security interest in would be prohibited by
cntorceable anti-assignment provisions ot contracts or apphicable law or with respect to any assets
to the extent such a pledge would violate the terms ot any contract with respect to such assets or
would trigger terrmnation of such contract or any ot the matenal nghts therein pursuant to any
“change ot control” or other provision or applicable law unless such provisions to terminate, or
delault, breach, remedy, night of recoupment, clarm, detense or termination would be rendered
inetfective pursuant to the UCC or simular law of any toreign junsdiction, as then in eftect in the
relevant junsdiction and (x) any royalties or other amounts payable to, received by or held by any
Grantor to the extent such royalties or other amounts are not owned by such Grantor and such
Grantor 1s contractually or legally obligated to turn over such amounts to any copynght grantor or
any other third party, provided, that the exclusions reterred to in each of clauses (1)-(x1) ot the
Secunty Agreement above shall not include any Proceeds of such assets except to the extent such
Proceeds consist of assets that are excluded by such clauses,

“Excluded Subsidiary” means (a) Immaterial Subsidianies, (b) Excluded Foreign Subsidianes, (c)
any Restricted Subsidiary that 1s prohibited by law or regulation trom providing a Guaranty or that
would require a goveramental (1ncluding regulatory) consent, approval, license or authorization 1n
order 1o provide a Guaranty (including under any fhinancial assistance, corporate beneht or thin
capitalization rule), (d) any Restricted Subsidiary to the extent 1t 1s not within the legal capacity ot
such Person 1o provide a guarantee, or would contlict with the fiduciary duties of such Person'’s
directors or result 1n, or could reascnably be expected to result 1n, a matenal risk ot personal or
criminal habihity tor any otficer or director of such Person (provided, that with respect to any
Matenal Subsidiary contemplated by the toregoing clauses () and (d), the Borrowers shall use their
commercialty reasonable etforts to structure a guaranty by such Materal Subsidiary to avoid or
address the 1ssues rmsed in such clauses), (€) not-tor-profit Subsidiaries, capive insurance
subsidianes, () other than any Loan Partics set torth in Schedule 1 01-C, any Restricted Subsidiary
with respect to which providing a Guaranty would result 1n material adverse tax consequences to
the Borrowers as reasonably determined by the Borrowers’ Representative and {g) any other
Restricted Subsidiary with respect to which, 1n the reasonable judgment ot the Administrative
Agent and the Borrowers’ Representative, that the burden or cost of obtaining a Guaranty
oulweighs the benefits to be obtained by the Lenders theretrom, provided that no Borrower, and no
Subsidiary ot Holdings that owns, directly or indirectly, any Equity Interests ot any Borrower, may
be an Excluded Subsidiary,
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In accordance with
Section 860 of ha
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

s 1

Short particulars of all the property mortgaged or charged

Please give the shori particulars of the property mortgaged or charged,

Short particulars

" Fee Letier” means that certain tee letter, dated November 11, 201 |, by and among UBS Loan
Finance LLC, UBS Secunitics LLC, G5O, Guggenheim Corporate Funding LLC and the Company:

‘Extension Otter” means one or more otfers made from time to time by the Borrowers'
Representauve (o all Lenders ot Term Loans with a like Matunity Date, Revolving Credut
Commitmenis with a hke Maturity Date, i each case on a pro rata basis (based on the aggregate
outstanding principal amount ot the respective Term Loans or Revolving Credit Commutments) and
on the same terms to each such Lender, to extend the matunty date of each such Lender’s Term
Loans and/or Revolving Credit Commutments and otherwise modity the terms of such Term Loans
and/or Revolving Credit Commutments and/or pursuant 1o the terms ot the relevant Extension Ofter;

“Fee Letter” means that certain tee letter, dated November 11, 2011, by and among UBS Loan
Finance LLC, UBS Secunites LLC, GSO, Guggenheim Corporate Funding LL.C and the Company,

Governmental Authonty” means the government of the United States or any other nation, or of any
pohitical subdivision thereot, whether state or local, and any agency, authorty, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing,
regulatory or admintstrative pawers or tunctions ot or pertatning to government (1ncluding any
supra-national bodies such as the European Union or the European Central Bank),

“Granted Collateral” means all ot such Grantor’s nght, title and interest 1n, to or under any and all
ol the following assets and properties, whether now wholly or partly owned, or at any time hereafter
acyuired by such Grantor orin which such Grantor now has or at any tume 1n the future may

acquire, hicense, publish or administer any right, title or interest, including any license,
admimstration nght, co-admimiseration nght, publishing right or co-publishing,

(1} all Accounts,

(1t) all Chattel Paper,

(in) all Documents

(1v) all Equipment,

(v} all Genera!l Intangibles,
{v1) all Instruments,

fvi) All Inventory;

(vir) all Envestment Property,

(1x) all books and records pertaiming to the Granted Collateral,
{x) all Goods and Fixtures,

{x1) all Leuer-of-Credat Rights,

(x11) all Commercial Tort Clawms descnbed in Scction ILF of the

5 CHFPO2S Laserform Intematonal §/10




In accordance with
Saction 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Collateral Questionnaire or disclosed to the Admimstrative Agent in accordance
with Section 3 04(c) ot the Securnity Agreement,

{xm) the Cash Collateral Aecount, and all cash, Money, Securities and
other investments deposited therein,

(xiv) all Supporting Oblhigations,
(xv) all Secunity Entitlements in any or all ot the foregoing,
(xv1) all Intellectual Property, and

to the extent not otherwise included, all Proceeds (inctuding, without imitation, all Money, cash
and cash equivalents, Deposit Accounts, securities accounts and commodities accounts to the extent
such Procceds may be periected by the tiling of a UCC financing statement) and products of any
and all ot the toregoing and all collateral security and guarantees given by any Person with respect
to any ot the toregoing,

“Grantor’” means each Borrower and each other Subsidiary Guarantor party hereto,

“Guarantors” shall mean (1) as ot the Closing Date, each ot the entities listed on Schedule | 01-C
and (1) trom and after the Closing Date, each other Person who guarantees the Obhigations 1n
accordance with Section 6 11, 6 13 and the Collateral and Guarantee Requrememts  For avoidance
ot doubt, the Borrowers may cause any Restricted Subsidiary that 1s not a Guarantor to Guarantee
the Obliganons by causing such Restricted Subsidiary to execute a joinder to the Guaranty, and,
trom and atter the Closing Date, any such Restricted Subsidiary that 1s not an Excluded Subsidiary
shall be a Guarantor hereunder tor all purposes,

“Guaranty” means the guaranty made by Holdings, the Borrowers and the other Guarantors 1n tavor
ot the Admimistrative Agent on behalt ot the Secured Parties pursuant to clause (b) ot the detinition
ot “Collateral and Guarantce Requirement” 1n the Credit Agreement, 1n form and substance
reasonably satiskactory to the Administrative Agent, and each supplement thereto;

‘Hedge Bank' means any Person party to a Secured Hedge Agreement that 1s an Agent, a Lender,
or an Attihate of any of the toregoing on the Closing Dalte or at the time it enters 1nto such Secured
Hedge Agreement, in its capacity as a party thereto, whether or not such Person subsequently ceases
to be an Agent, a Lender or an Attihate of any ot the teregoing,

“Holdings” means DH Publishing, L P, a Cayman Islands exempted limited partnership, acting by
s General Partners, together with its permitted successors,

“Incremental Joinder Agreement” means an Incremental Commutment, etfected pursuant to one or
more Joinder Agreements,

“Issuer Documents’ means, with respect to any Letter ot Credit, the Letter ot Credit Application,
and any other document, agreement and 1nstrument entered tnto by an L/C Issuer and either
Borrower (or any ot 1ts respective Subsidianies) or in favor of such L/C Issuer and refating to such
Letter ot Credut,

*1JC Issuer” means UBS AG, Stamtord Branch and any other Lender that becomes a L/C Issuer in
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accordance with Section 2 03¢1) ot the Credit Agreement, 1n each case, 1n s capacity as an issuer of
Letters ot Credit hereunder, or any successor 1ssuer of Letters ot Credit hereunder,

“Lead Arranger” means UBS Sceeunties LLC inats capacity as sole lead arranger and sole
bookrunner under the Credit Agreement,

I etter ot Credit” means any letter ot eredit1ssued hercunder A Letter ot Credit may be a
commercial letter of credit or a standby letter of credut,

“Lender” means Swing Line Lender and L/C Issuer. and each lender from tume to time party hereto
(collectively, the "Lenders” and individually, a Lender™) and, as the context requares, includes an
L/C lssuer and the Swing Line Lender, and their respective successors and assigns as permitted
heceunder, each of which 1s reterred to herewn as a “Lender ” For avoidance of doubt, each
Addiional Lender shall also be reterred to herein as a “Lender” to the extent any such Person has
executed and delivered a Retinanuing Amendment or an Incremental Joinder Agreement, as the ¢ase
may be, and 1o the exient such Retinancing Amendment or Incremental Joinder Agreement shall
have become ctiective 1n accordance with the terms hereot and thereof  As ot the Closing Date,
Schedule 2 01 and Schedule 2 01-A of the Credit Agreement set torth the name ot each Lender,

‘Loan” means an extenston of credit by a Lender to the Borrowers under Article II of the Credit
Agreement;

‘Loan Documents” means, vollectively, (a) the Credit Agreement, (b) the Notes, (c) the
Admimstrator [ntercreditor Agreement, (d) any Retinancing Amendment, Incremental Joinder
Agrecment or Extension Otter, (e) the Guaranty, (f) the Collateral Documents, (g) the Fee Letter
and (h) the Issuer Documents,

*Loan Parties”™ means, collectively, {(a} Holdings, (b) the Borrowers and (c) each other Guaraator,
Louan Document,

“Margin Stock™ has the meaning set forth 1n Regulatton U ot the Board ot Governors ot the United
States Federal Reserve System, or any successor thereto,

* Matenal Subsidiary Jurisdiction” means, at any date ot determinaticen, cach junisdiction 1n respect
ot which the aggregate amount of NPS generated by the Music Assets ot Holdings, the Borrowers
and any Restricted Subsidiary organized under the laws ot such junsdiction tor the most recently
ended Test Penod 1s greater than or equal to 2 0% of the aggregate NPS generated by the Music
Assets ol Holdings, the Borrowers and the Restricted Subsicharies for such pertod,

* Muste Assels” means, with respect to musical composituons and the nghts anywhere 1 the world
i all or any part ol the Copynghts theremn, the ownership interests, publishing rights, co-publishing
tghts, admtmstration rights, co-admamstration rights, inbound hicenses, nghis to recerve atl or a
share of the advances, royaluies, license tees, profits, and other torms of revenue generated by such
musical compasitions,

Net Publishing Share” or “NPS” means, tor any period, revenue (excluding, tor the avotdance ot
doubt, interest income and proceeds trom the sale of assets) generated during such peniod from the
excreise ot nights in the Compositions atter paying, accruing, crediting or debiting, without
duplication, (a) all royalties due to songwniters and other third party royalty participants, includeng
payments, accruals or credits associated with audits and other settlements, (b) all tees paid, accrued,

7 CHFPOZS Lasarform Intermabonal 510




In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

vredited or debited to third party subpublishers (including Sony Music Entertainment (Japan) Inc )
and (u) any tees of outside legal advisors or other professional advisors mcurred by or on behalt of
Holdings, the Borrowers or any of thetr Subsidiaries in connecnion with the recovery of any portion
ot such revenue, in each case, determined on the same basis as Sony/ATYV determunes its net
publishing share 1n the ordinary and usual course ot its music publishing business,

“Notes™ means Notes as detined 1in the UCC,

‘Obligations™ means all (a) advances to, and debts, labihities, obligations, covenants and duties of,
any Loan Party anising under any Loan Document or otherwise with respect to any Loan or Letter ot
Credit, whether direct or indirect (aincluding those acquired by assumption), absolute or contingent,
due or to become due, now existing or hereatter ansing and including 1nterest and fees that accrue
atter the commencement by or against any Loan Party ot any proceeding under any Debtor Relef
Laws naming such Person as the debtor in such procceding, regardless of whether such interest and
tees are allowed claims 1n such proceeding, (b) obhgations ot any Loan Party ansing under any
Secured Hedge Agreement and (c) obligations ot any Loan Party ansing under any Secured Cash
Muanagement Agreemenis Without hmiung the generality ot the foregoing, the Obhigations ot the
Loan Parties under the Loan Documents {and any ot their Subsidianes to the extent they have
obligations under the Loan Documents) include the abligation (1ncluding guarantee obligations) to
pay prinuipal, interest, Letter ot Credit reimbursement obligations, charges, expenses, fces,
Attorney Costs, indemnities and other amounts payable by any Loan Party under any Loan
Document,

‘Person’”™ means any natural person, corporation, hmited habihty company, trust, estate, joint
venlure, association, company, partnership (including any exempted limited partnership),
Governmental Authority or other entity,

“Pledged Collaterai” means (a) all now owned or hereatter acquired Equity Interests held by tt and
Lthe certificates representuing all such Equity Interests (the 'Pledged Eguity™), tn each case including
atl dividends, distnibutions, return ot capital, cash, instruments and other property trom trme to time
received, reccivable or otherwise distributed in respect ot or 1o exchange tor any or all ot the
Pledged Equity and all warrants, nghts or options 1ssucd thereon or with respect thereto, provided,
that the Pledged Equity shall not include (A) any Equity Interest ot any Person (other than a
Borrower, another Grantor or a wholly-owned Subsidiary ot Grantor), to the extent the grant ot
sccunty interest therein s not permitted or 1s restricted by the terms ot such Person's organizational
or jomnt venture documents or other agreements with holders ot such Equaty Interests or requures the
consent of one or more Persons other than a Grantor or any ot its Atfihates (iIf consent cannot be
obtained alter using commercially reasonably etforts to do so) (other than to the extent any such
prohibitton, restnction or consent requirement would be rendered inetfective pursuant to the UCC
as1n cttect in any applicable junisdiction or any other applicable Law), (B) any Equity Interest f, to
the extent and tor so long as the pledge ot such Equity Interest hereunder 1s prohibited by any
apphicable Law  or would require consent, approval, license or authorization ot a Governmental
Authornity {other than to the extent that any such prohibition would be rendered inettective pursuant
te the UCC as 1n ettect in any applicable junsdictton or any other applicable Law), (C) any Equity
Interest with respect to which, 1n the reasonable judgment ot the Administrative Agent and the
Borrowers, the burden, cost or other consequences ot pledging such Equity Interest hereunder
{including any material adverse tax consequences to Holdings and its Atfiliates resulting theretrom)
vutweighs the beneluts to be obtained by the Secured Parties theretrom, (D) any Equity Interest the
pledge of which would result in a matenal adverse tax consequence 10 the Borrowers or any ot 1ts
Adtihates as reasonably determined by the Borrowers' Representative and notihied in writing to the
Admunistrative Agent trom tme o time, (E) any Equity Interests ot Excluded Subsiduries and
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Unrestnicted Subsidiartes, (F) any Margin Stock, (G) in the case ot any Excluded Foreign
Subsidiary pursuant to clause {a) of the defimtion thereot, Pledged Equity shall not include more
than 65% ot the 1ssued and outstanding voung Equity Interests and 100% of the 1ssued and
outstanding non-voting Equity Interests ot each direct Subsidiary ot such Grantor and (H) any
Equity Interest to the extent that and so long as the grant ot a secunity interest therein would vahdly
give any other party 1n respect ot any Equity Interest the night to termunate or gives nse to a vahid
detaub, breach, remedy, 11ight of recoupment, claim, detense or termination ot 1ts obligations
thercunder (other than to the extent that any such night, prohbition, restricion or consent
requirement would be rendered inetfective pursuant to the UCC as in ettect in any applicable
jurisdiction or any other apphicable Law) (any Equity [nterests excluded pursuant to clauses (A}
through (H) , the “Excluded Equity Interests™), provided, that the exclusions retecred to wn the
foregoing clauses shall not include any Proceeds of any such Equity Interests except to the extent
such Proceeds consist ot assets that are excluded by such clauses, provided, further, that the Equity
Interests referred to in clauses (A), (B) and {E) shall ccase to be an Excluded Equity Interest at such
tme as such prohibition, restriction or other requirement ceases to be 1n eftect, (b) all the now
owned and herealter acquired Promissory Notes and any now owned or hereinatter acquired
instruments tor borrowed money evidencing Indebtedness owned by it (including those hsted
opposiie the name ot such Grantor in Section 11 A 2 ot the Collateral Queshonnaire) (the “Pledged
Debt™), 1n each case including all interest, cash, instruments and other property trom time to time
eceived, reeervable or otherwise distributed 1n respedt ot or in exchange tor any or all Pledged
Debt provided, that, other than with regards to Pledged Debt between one Grantor and another, the
Pledged Debt (other than Pledged Debt owed trom one Loan Party to another Loan Party) shall not
include (A) any Promissory Notes or any Instruments tor borrowed money evidencing Indebtedness,
to the extent the grant of security interest therein 1s not permitted or 1s restricted by the terms of
agreements with the 1ssuers of such Pronussory Note or Instruments (other than to the extent any
such prohibition, restrictton or consent requirement would be rendered ineftective pursuant to the
UCC asan cttect tn any applicable junisdiction or any other apphicable Law), (B) any Promissory
Notes or any Instruments tor borrowed money evidencing indebtedness with respect 1o which, 1n
the reasonabile judgment ot the Adminmistrative Agent and the Borrowers, the burden, cost or other
conscquences of pledging such Promissory Netes or Instruments hereunder (including any matenal
adverse tax consequences to Holdings and its Atfihates resulung theretrom) outwetghs the benetits
o be obtained by the Secured Parties theretrom and (C) any Promissory Notes or any [nstruments
lor borrowed money evidencing Indebtedness to the extent that and so long as the grant ot a security
interest therein could reasonably be expected to result in, a matenal risk of personal criminal
liabrhity tor any Grantor or any otficer or director ot any Granter (any Promissory Notes or
Instruments tor borrowing money evidencing Indebtedness excluded pursuant to clauses (A)
through (C) , the "Excluded Debt™}, (c) subject to Section 2 06, all payments ot principal or
mterest, dividends, cash, instruments and other property irom time to time recerved, receivable or
otherwise distnbuted 1in respect o, 1n exchange tor or upon the conversion ot, and all other
Proceeds received 1n respect ot, the securities referred to 1n clauses (a) and (b) above, (d) subject to
Section 2 06, all nghts and privileges ot such Grantor with respect to the securities and other
property reterred to tn clauses {(a}, (b) and (c¢) above, and (e) all Proceeds ot and Securities
Entitlements (to the exient consisting ot Proceeds that may be perfected by the hling of a UCC
tinancing statement) 1n respect of, any of the toregoing other than to the extent constituting
Exciuded Equity Interests or Excluded Debt,

“Procecds” means Proceeds as detined 1n the UCC,
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‘Refinancing Agreement” means retinancing agreement as detined in the UCC,

*Refinancing Amendment” meuns an amendment to the Credit Agreement executed by each of (a)
the Borrowers and Holdings, (b) the Administrattve Agent and (c) each New Revolving Credit
Lender or New Term Lender that agrees to provide any portion of the Credit Agreement
Refinancing Indebtedness being incurred pursuant thereto, 1in accordance with Section 2 (5 of the
Credit Agreement,

“Restncted Subsidiary” means any Subsidiary ot Holdings other than any Unrestricted Subsidiary,
“SCA™ means Sony Corporation of America, a Delaware corporation,

“Sccured Cash Management Agreement”™ means any agreement tor the provision ot Cash

Management Services that 1s entered 1nto by and between any Loan Party and any Cash

Management Bank, and in the case ot such agreements with any Restricted Subsidiary which 1s not

a Loan Party designated in writing by the Cash Management Bank to the Administranve Agent as a
Secured Cash Management Agreement’”’,

* Secured Hedge Agreement”™ means any Swap Contract permitted under Secuion 7 03(F) ot the
Credit Agreement that 15 entered 1nte by and between any Loan Party and any Hedge Bank, and
designated in writing by the Hedge Bank (o the Administrative Agent as a “Secured Hedge
Agreement”,

“Sccured Obligations” means the “Obligations” as detined in the Credit Agreement whether
outstanding on the date ot this Secunty Agreement or extended or arising trom time to time atter
the date ot the Sccurity Agreement.

Secured Parues™ means, collectively, the Administrauve Agent, the Lenders, each Hedge Bank,
each Cash Management Bank, the Supplemental Administrative Agent and each co-agent or sub-
agent appuinted by the Administrative Agent trom time to time pursuant to Section 9 01(c) ot the
Credit Agreement or, 10 the case of a Hedge Bank or Cash Management Bank that 15 not the
Administrative Agent or a Lender, such person delivers to the Administrauve Agent a letter
agreement pursuant to which such person (1) appoints the Administrative Agent as 1ls agent under
the applicable Loan Documents and (1) agrees to be bound by the provisions of Section 9 1} ot the
Credit Agreement as it were Lender,

“Securnity Agreement” means the agreement dated as of June 29, among MTL PUBLISHING LLC,
a Delaware limited labihty company (the “Company” and together with each Additional Borrower
patty hereto trom time to time, the ‘Borrowers™), DH PUBLISHING, L P, 4 Cayman Islands
excempted imied partnership, acting by its General Partners (“Holdings™), each Subsidiary
Guarantor party hereto from time to ume and UBS AG, Stamtord Branch, as admimstrative agent
and collateral agent (1n such capacity, together with s successors and assigns, the "Administrative
Agent”) tor the benetit of the Secured Parties,

" Subsidiary” of o« Person means a corporation, partnership, joint venture, iimited hiability company
or other business entity (excluding, tor the avordance ot doubt, chariable toundations) of which a
magonity ot the shares ot sccunities or other interests having ordinary voting power for the election
ot dnectors or other governing body (other than securities or interests having such power only by
reason ot the happening ot a contingency) are at the time beneficially owned, or the management of
which 1s otherwise controlled, directly, or indirectly through one or more intermediarnies, or both, by
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such Person Unless otherwise specified, all reterences herein to a “Subsuhary™ or to
*Subsidiaries” shall reter to a Subsidiary or Subsidianes of the Borrower,

*Subsidhary Guarantor” means any Guarantor other than Holdings,

Supplemental Administrative Agent” reters (o someone who 1s appointed by the Admuinistrative
Agentin case ot hugation under the Credit Agreement or upnder any ot the Loan Documents, or ot
entorcement of the Loan Documents, or where the Administrative Agent deems that by reason ot
any present or tuture Law ot any junisdiction 1t may not exercise any of the nghts, powers or
remedies granted herein or in any ot the other Loan Documents or take any other action whtch may
be desirable or necessary in connection therewith,

"Swing Line Lender” means UBS AG, Stamtord Branch in its capacity as provider of Swing Line
Loans, or any successor swing line lender hereunder:

" Test Perrod™ 1 clfect at any ime means the most recent period of four consecutive hiscal quarters
ol Holdings ended on or prior to such time (taken as one accounting period) 1n respect of which
financial statements tor each quarter or fiscal year in such period have been or are required to be
dehvered pursuant to Section 4 01 or Secuon 6 01(a) or (b) ot the Credit Agreement, as applicable,

“UCC™ means the Unmtorm Commercial Code or any successor provision thereot as the same may
from time to time be 1n eltect in the State ot New York or the Uniform Commercial Code or any
successor provision thereot (or simitar code or statute) of another jurnisdicuon, to the extent 1t may
be required to apply to any ttem or items ot Collateral,

Unrestrnicted Subsidianes™ means any Subsidiary of the Company designated by the Board of
Directors of the Company as an Unrestricted Subsidiary pursuant to Scction 6 14 ot the Credit
Agreement subsequent to the Closing Date, 1n each case, unul such Person ceases to be an
Unrestricted Subsidiary ot the Company 1n accordance with Section 6 14 or ceases to be a
Subsidtary ot the Company No Subsidiary shall be designated an Unrestricied Subsidiary it it
owns, directly or indirectly, Equity Interests or Indebtedness of, or owns or hotds any Lien on any
property ot, any Borrower, any Guarantor or any other Restricted Subsidiary
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 1647160
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A COPYRIGHT SECURITY
AGREEMENT DATED 29 JUNE 2012 AND CREATED BY EMI 10
MUSIC LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM ANY LOAN PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 6 JULY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11 JULY 2012
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