>
| M
|

Please do not
wnte in
this margin

Please complete
legibly, preferably
i black type, or
bold bilock lettering

*Insert full name
of Company

COMPANIES FORM No. 395 20° Le"’\ )
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 6) me= T ==
I 1 03087069
[ S e —

Name of company ,

) September Songs Limited {the "Charging Company")

Date of creation of the charge

6 September 2007

Descnption of the instrument {if any} creating or evidencing the charge (note 2)

Deed of Accession and Charge(the "Deed of Accession") dated 6 September 2007

December 2005 between DCD Media plc and certain of its Subsidiaries (as Chargors)
“aAd the Security Agent as agent and trustee for the Loan Note Holders (as defined
in the attached schedule) {(the "Debenture")

executed by the Charging Company in _relation to a_guarantee and debenture_dated 15

Amount secured by the mortgage or charge

See Part II of the attached Schedule

Names and addresses of the mortgagees or persons entitled to the charge

Highbradge Capital Management, LLC, 9 West 57th Street, 27th Floor, New
York, New York, 10019, USA {the "Security Agent")

Postcode
Presentor's name address and For official Use (06/2005)
reference (If any) Mortgage Section Post room
Lovells LLP
Atlantic House
Holborn Viaduct
London x
EC1A 2FG =
2
24!09!2007
Time cnitical reference COMPANIES HOUSE
F3CMM/P3230 00199/1860772




Short particulars of all the property mortgaged or charged

See Part III of the attached Schedule

Part VI of the attached Schedule c¢ontains covenants by, and restrictions on,
the Charging Company which protect and further defime the charges created by
the Deed of Accession, and which must be read as part of those charges

Particulars as to commission allowance or discount (note 3)

I Not Applicable

signed Lonvedls LLP Date.?l#\fw 2007

On behalf of (OGN POOOGEKK chargee] T

Notes

1

The cnginal instrument (if any) creating or evidencing the charge, together with these prescnbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdem delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and If dispatched with due diligence, have been
received in the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged i1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified io be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No 398 1s submiited

A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his,

(a) subscrnibing or agreeng te subscnbe, whether absolutely or conditionally, or

(b) procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces In this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 15 payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable o Companies House

The address of the Registrar of Companies s  Companies House, Crown Way, Cardiff CF14 3UZ
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SCHEDULE TO FORM 395

SEPTEMBER SONGS LIMITED
COMPANY NUMBER 03087069

Part |
Definitions

In this Schedule, all clause references are references to clauses in the Debenture, unless
otherwise stated, and words or expressions defined in the Debenture shall, unless otherwise
defined below, bear the same meaning in this Schedule

In addition, in this Schedule the following expressions have the following meanings
"Accession Date" means 6 September 2007,

"Acquisition Document Claims"” means all of the Charging Company's nghts, title and interest
and benefit in and to, and any sums payable to the Charging Company pursuant to, all
representations, warranties, undertakings and indemnities to, agreements with and secunty to be
provided in favour of the Charging Company, and any nights of abatement or set-off, and all other
nghts of recovery under or pursuant to any Acquisition Document,

"Acquisition Documents™ means any agreement for the acquisition by the Charging Company,
from a Vendor, of any Secunties in any person or of any business, together with all deeds of
transfer, stock transfer forms, deeds of covenants and other documents entered Into In
connection with that acquisition agreement,

"Assets” means all of the Charging Company's undertaking, property, assets, revenues and
nghts of every description, or any part of them,

"Chargors” means each company named in Schedule 1 (The Chargors) of the Debenture
(including the Charging Company) and (with effect from its accession) each other company which
executes a Deed of Accession and Charge,

"Collection Account” means the Charging Company's account into which 1t 1s required by the
Secunty Agent to pay its Receivables,

"Derivative Rights" means all dividends, interest or distrnibutions and all other rights and benefits
of an income nature accruing at any time tn respect of any Securites,

"Fixed Charge Asset" means an Asset for the time being compnsed within an assignment or
mortgage or fixed charge created by Clause 2 1 (Creation of security assignmenis) or Clause 2 2
(Creation of fixed security) of the Deed of Accession as described in paragraphs 1 and 2 of Part
[l of this Schedule,

"Floating Charge Asset” means an Asset for the time being compnsed within the floating
charge descnbed in paragraph 3 of Part |ll of this Schedule but, if it 1s also a Fixed Charge Asset,
only insofar as concerns that floating charge,

"Group" means DCD Media plc and its Subsidianes from time to time,

"Guarantor” means the Charging Company insofar only as it covenants and guarantees under
Clause 2 1 (Covenant to pay) of the Debenture to pay or discharge Indebtedness due or owing by
the other Chargors to the Secured Parties and "Guarantors” and "Guarantee” shall be
construed accordingly,
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"Indebtedness" means any oblhigation for the payment or repayment of money in any currency,
whether present or future, actual or contingent, joint or several, whether incurred as pnncipal or
surety or In any other way whatever, and including principal, interest, commission, fees and other
charges,

“Insurance Policies” means any confract or policy of insurance of the Charging Company
(including all cover notes) of whatever nature which are from time to time taken out by or on
behalf of the Charging Company or (to the extent of its interest) in which the Charging Company
has an interest at any time,

"Intellectual Property” means all of the Charging Company's patents (including supplementary
protection certificates), utibty models, registered and unregistered trade marks (Iincluding service
marks), nghts in passing off, copynght, database nghts, registered and unregistered nghts In
designs (including 1n relation to semiconductor products), Programme Rights, and, in each case,
any extensions and renewals of, and any applications for, such rights,

"Intellectual Property Rights" means all and any of the Charging Company's Intellectual
Property and all other intellectual property nghts and other nghts, causes of action, interests and
assets charged by it by the charges described in paragraph 2 (c) (x) to (xv) inclusive of Part Ill of
this Schedule,

"Land" includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) mmovable property and in each case all bulldings and structures upon and all things
affixed to Land (inciuding trade and tenant's fixtures)

"Loan Note Holders" means the holders from time to ttime of the Loan Notes, being the persons
named as the iegal owner In the register of such Loan Notes and, subject to compliance with
Clause 31 1 (Transfer) of the Debenture, each permitted transferee,

"Loan Note Instrument” means the loan note instrument dated on or about the date of the
Debenture,

"Loan Notes" means the £4,000,000 subordinated convertible secured loan notes due 2012
1ssued or to be 1ssued under the Loan Note Instrument, and any future loan notes in the same
terms permitted to be 1ssued under the terms of the Secured Documents,

"Permitted Disposals" has the meaning given to that term in the Debenture,
"Permitted Licensing” has the meaning given to that term in the Debenture,

"Programme Rights"” means the Intellectual Property Rights which are audio visual programme
exploitation nghts,

"Receivables” means all sums of money receivable by the Charging Company now or in the
future consisting of or payable under or denved from any Asset descnbed in paragraphs 1 or 2 of
Part lll of this Schedule,

"Relevant System" has the meaning given to that term by the Uncertificated Secunties
Regulations 2001 and includes the CREST system and also any other system or facility (whether
established in the United Kingdom or elsewhere) providing means for the deposit of, and
clearance of transactions m, Secunties,

"Secured Documents” means
(a) the Debenture,

(b) the Subscnpton Agreement,
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(c) the Loan Note fnstrument,
(d) the Loan Notes,

(e) any other document entered into by any Chargor in connection with any of the
above and any vanation to any of them, and

{f) any other document or agreement entered into from tme to time which 1s
designated as a Secured Document by the Parent and the Secunity Agent,

each Secured Document as defined in the Debenture,
"Secured Parties” means the Secunty Agent and the Loan Note Holders,

"Secured Sums" means all Indebtedness covenanted and/or guaranteed to be pad or
discharged by the Charging Company to the Secunty Agent for the Secured Parties under clause
1 2 (Covenant to pay) of the Deed of Accession (as descnbed in Part Il of this Schedule) (but
excluding, for the avordance of doubt, any Indebtedness (not being Indebtedness under the Loan
Notes) ansing solely in respect of any ordinary shares owned by a Secured Party),

"Secunties” means all shares, stock, debentures, debenture stock, bonds and other investments
{as listed in Part Il, Schedule 2 of the Financial Services and Markets Act 2000), whether
certificated or uncertificated and whether in registered or bearer form, including all depositary
Iinterests representing any of them and including all nghts and benefits of a capital nature
accruing at any time in respect of any Secunties by way of redemption, repayment, substitution,
exchange, bonus or preference, option, nghts or otherwise,

"Security Documents"” means the Debenture and any other agreement, document or instrument
entered into by a member of the Group which creates or evidences, or purports to create or
evidence, any Secunty |nterest in favour of the Security Agent as secunty for the Secured Sumns,

"Security Interest” includes any mortgage, charge, pledge, hien, hypothecation, assignment by
way of secunty, title retention or other secunty interest securing any obhgation of any person or
any other agreement or arrangement having a similar effect,

"Specified Intellectual Property” means the Intellectual Property hsted in Part V of this
Schedule,

"Specified Securities” means all Secunties

{(a) which at the Accession Date or in the future represent a holding in a Subsidiary of
the Charging Company or an undertaking which would be its subsidiary
undertaking If Iin section 258(2)(a) of the Act "30 per cent or more" were
substituted for "a majonty”,

(b) which are at the Accession Date or in the future held in the name of the Secunty
Agent or its nominee or to its arder, or

(c) the certificates for which are now or In the future deposited by the Charging
Company with the Secunty Agent or which, If uncertificated, are held in an escrow
or other account in favour of the Secunty Agent or its nominee,

"Subsidiary” means a subsidiary undertaking within the meaning of section 258 of the
Companies Act 1985,
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"Vendors"” means each person who s party to an Acquisiton Document as vendor and each
other person {if any) who 1s party to an Acquisition Document and who 1s {or could be) hable for
an Acquisiion Document Claim in favour of a Chargor, and "Vendor” means any of them

References to any document include references to such document as vaned in any manner from
time to time, even if changes are made to the composition of the parties to such document or to
the nature or amount of any facilites made available under such document

Part i
Amount secured by the mortgage or charge

By clause 1 2 (Covenant fo pay) of the Deed of Accession, the Charging Company covenanted to
pay or discharge to the Secunty Agent on its demand in writing all Indebtedness now or In the
future due, owing or incurred by it to each Secured Party

Part il
Short particulars of the property mortgaged or charged

1 By clause 2 1 (Creation of Secunity Assignments) of the Deed of Accession, the Charging
Company, with full title guarantee, as secunty for the payment or discharge of all Secured
Sums, assigned, and agreed to assign, absolutely to the Secunty Agent

(a) the benefit of all its Acquisition Document Claims, and

{b) all of its nghts, title and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Policies

2 By clause 22 (Creation of fixed secunty) of the Deed of Accession, the Charging
Company, with full title guarantee, as secunty for the payment or discharge of all Secured
Sums, charged to the Secunty Agent

(a) by way of legal mortgage, all Land in England and Wales at the Accession Date
vested in it and registered at the Land Registry as descnbed in Schedule 3
{Registered Land to be Mortgaged) of the Deed of Accession (and detailled in Part
VI of this Schedule),

{b) by way of legal mortgage, all Land in England and Wales at the Accession Date
vested in it and not registered at the Land Registry,

{(c) by way of fixed charge

() all other Land which 1s at the Accession Date, or in the future becomes, iis
property,

() all interests and nghts in or relating to Land or the proceeds of sale of
Land at the Accession Date or in the future belonging to it,

(m) all plant and machinery at the Accesston Date or in the future attached to
any Land which, or an interest in which, 1s charged by it under the
provisions descnbed in the preceding sub-paragraphs of thus paragraph
2(c),
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(v)

v)

(v1)

(v

{vin)

(x)
(x)

(x1)

(xn)

()

(xiv)

{xv)

{xv1)

(xvn)

(xvin)

{xx)
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all rental and other income and all debts and claims at the Accession Date
or in the future due or owing to it under or In connection with any lease,
agreement or licence relating to Land,

all Specified Secunties which are at the Accession Date, or in the future
become, its property,

all Denvative Rights at the Accession Date or in the future accruing in
respect of its Specified Securities,

where Specified Secunties are held in a Relevant System, all its nghts
against the operator of the Relevant System or any participant in respect
of such Specified Secunties,

all insurance or assurance contracts or policies at the Accession Date orin
the future held by or otherwise benefiting it which relate to Fixed Charge
Assets or which are at the Accession Date or in the future deposited by it
with the Secunty Agent, together with all its nghts and interests in such
contracts and policies (including the benefit of all clams ansing and all
money payable under them),

all its goodwill and uncailed capital for the time being,

all Specified Intellectual Property (including all Programme Rights) (as
descnbed in Part V of this Schedule) belonging to it,

all other Intellectual Property at the Accession Date belonging to i,
including any Intellectual Property to which it 1s not absolutely entitled or to
which it 1s entitled together with others,

all Intellectual Property that may be acquired by or bejong to it in the
future, including any such Intellectual Property to which it 1s not absolutely
entitled or to which it 1s entitled together with others,

the benefit of all agreements and licences at the Accession Date or in the
future entered into or enjoyed by it relating to the use or explotation of any
Intellectual Property in any part of the world,

all its nghts at the Accession Date or in the future in relation to trade
secrets, confidential information and know-how in any part of the world,

all 1its nghts and causes of action in respect of infnngement(s) {past,
present or future) of the nghts descrnibed in paragraphs 2(b)(x) to (xiv)
inclusive,

all trade debts at the Accession Date or in the future owing to it,
all debts owing to it as descnbed in Schedule 11 to the Debenture,

all other debts at the Accession Date or in the future owing to it, excluding
those ansing on fluctuating accounts with other members of the Group,

the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to it in respect of any
Fixed Charge Asset,

Lovells




11

-6-

(xx) all its interests and nghts {if any) in or to any money at any time standing
to the crecht of any Collection Account, and

(xx1}  all nghts, money or property accruing or payable {o it at the Accession
Date or in the future under or by wvirtue of a Fixed Charge Asset except to
the extent that such rnights, money or property are for the time being
effectively assigned under Clause 2 1 (Creation of secunty assignments)
of the Deed of Accession or charged by fixed charge under the provisions
of Clause 2 2 of the Deed of Accession (as descnibed in the foregoing
paragraph 2 of this Schedule)

By clause 3 (Creation of floating charge) of the Deed of Accession, the Charging
Company, with full title guarantee, charged to the Secunty Agent as secunty for the
payment or discharge of all Secured Sums, by way of floating charge

(a) all its Assets except to the extent that such Assets are for the time being
effectively assigned on the terms descnbed in paragraph 1 above or charged or
maortgaged by any fixed charge or mortgage contained in the terms described In
paragraph 2 above including any Assets compnsed within a charge which I1s
reconverted under Clause 4 4 (Reconversion) of the Debenture, and

{b) without exception, all its Assets insofar as they are for the time being situated In
Scotland,

but in each case so that the Charging Company shall not create any Secunty Interest over
any such Asset (whether having prionty over, or ranking pan passu with or subject to, this
floating charge) or take any other step referred to in Clause 7 (Negative pledge and other
restrictrons) of the Debenture with respect to any such Asset, and the Charging Company
shall not, without the consent of the Secunty Agent, sell, transfer, part with or dispose of
any such Asset except by way of sale in the ordinary course of its business

Part IV
Covenants and Restrictions

By clause 1 1 {(Accession) of the Deed of Accession, the Charging Company agreed to be
bound by the terms of the Debenture and to perform all its obligations (whether as
Guarantor, Charging Company or otherwise) under the Debenturs with effect from the
Accession Date as if it had been an onginal party to the Debenture

For information, the Debenture includes the following covenants
Collection of Recelvables

(a) By clause 6 1 {Collection Account) of the Debenture, the Charging Company
agreed that it will collect and reahse all its Recewvables and, immediately on
receipt, pay all money so collected into the Collection Account specified from time
to ttme by the Secunty Agent in the form set out in Part 1 of Schedule 7 of the
Debenture The Charging Company shall, pending such payment, hold afl money
so received upon trust for the Secunty Agent

(b) By clause 6 3 (No derogation) of the Debenture, the Charqing Company agreed
not to purport, without the Secunty Agent's prior wntten consent, to charge, factor,
discount, assign, postpone, subordinate, release or waive its nghts in respect of
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any Receivable in favour of any person or do or omit to do anything which might
delay or prejudice its full recovery

12 Negative pledge and other Restrictions

By clause 7 (Negative Pledge and other Restrictions) of the Debenture, the Charging
Company agreed that it would not, without the prior wntten consent of the Secunty Agent

(a)

(b)

create, or agree or attempt to create, or permit to subsist, any Secunty Interest
{(except under the Debenture, any other debenture in favour of the Secunty Agent
to secure the Secured Documents and Existing Debenture) or any trust over any
of its Assets, or permit any lien (other than a lien ansing by operation of law in the
ordinary course of the Charging Company's business) to anse or subsist over any
of its Assets,

{except as permitted by the terms of the Debenture) sell, assign or grant any
Interest in, or (except for Permitted Licensing) lease, license or sub-license, any of
its Fixed Charge Assets, or part with possession or ownership of them, or purport
or agree to do so

13 Further assurance

By clause 8 {Further Assurance) of the Debenture, the Charging Company agreed that it
will, on the Secunty Agent's wntten demand, execute and deliver to the Secunty Agent at
its own cost and in such form as the Secunty Agent may require

(a)

(d)

(e)

()

(1)

a legal mortgage of any Land in England and Wales at the Accession Date or in
the future belonging to it,

a fixed charge over any interest, not capable of being charged by way of legal
mortgage, in any Land at the Accession Date or in the future belonging to i,

a legal assignment or other fixed secunty over all or any of its Intellectual Property
Rights or Receivables,

a legal mortgage or equitable mortgage or charge (at the Secunty Agent's option)
over all or any of its Secunties and/or Denvative Rights,

a chattel mortgage over such of its chattels, plant, machinery, computers and/or
other equipment as the Secunty Agent may specify,

in relation to any Asset which 1s intended to be a Fixed Charge Asset under the
Debenture (whether from the outset or following crystallisation of any Floating
Charge Asset into a Fixed Charge Asset), a further or separate fixed charge or
other fixed secunty over that Asset,

all assignments, transfers, mortgages, charges, notices and instructions,

where any Asset Is situated outside England and Wales, such fixed secunty under
the law of the place where the Asset 1s situated as the Secunty Agent may
require, and

such other documents as the Secunty Agent may in its discretion think fit further to
perfect any Secunty Document, or, following the secunty constituted by the
Debenture becoming enforceable, to vest title to any Asset in itself or its nominee
or any purchaser
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Part V
Specified Intellectual Property

None

Part Vi

Mortgaged Property

None
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 03087069

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF ACCESSION AND CHARGE IN RELATION TO A GUARANTEE AND
DEBENTURE DATED 15 DECEMBER 2005 AND DATED THE 6th SEPTEMBER 2007 AND
CREATED BY SEPTEMBER SONGS LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO HIGHBRIDGE CAPITAL MANAGEMENT LLC
(SECURITY AGENT) AND EACH SECURED PARTY WAS REGISTERED PURSUANT TO
CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON THE 24th SEPTEMBER
2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 26th SEPTEMBER 2007
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