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COMPANIES FORM No. 395
Particulars of a mortgage or ch:

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

Name of company

050 $50/64 6

rge

B

For official use  Company number

[l Bl -, |
] | IZP 4246028

L e

* TROJAN THREE LIMITED {the "Company")

Date of creation of the charge

14 JUNE 2002

Description of the instrument (if any) creating or evidencing the charge (nots 2)

COMPOSITE GUARANTEE AND DEBENTURE (the "Deed")

Amount secured by the mortgage or charge

{a) All present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Charging Company to the Bank under the BoS
Documents to which such Charging Company is a party;

{b) all reascnable costsg, charges and expenses properly incurred by the
Bank in connection with the preparation and negotiation of the BeS
Documents; and

BoS Document,

{c) all costs, charges and expenses incurred by the Bank in connection
with the protection, preservation or enforcement of its rights under any

continued on continuvation sheet 1, page 2

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

THE GOVERNOR AND COMPANY QOF THE BANK OF SCOTLAND of P O Box 267, 38
Threadneedle Street, London EC2FP 2EH (the "Bank"}

Presentor's name address and
reference (if any}):

DLA

3 Noble Street
London EC2V 7EE
KLH/jxr/banking

hugginsk\forms395\Sanct 64

Time critical reference

For official use
Mortgage Section Post room

*AJBBECYN 0380
COMPANIES HOUSE 17nemz2




Short particulars of all the property mortgaged or charged

1. FIXED AND FLOATING CHARGES
1.1 Fixed charges

Az a continuing security for the payment of the Secured Obligations, the
Company, with full title guarantee, charged, and agreed to charge, in favour
of the Bank the following assets which are at any time owned by the Company,
or in which the Company is from time to time interested:

1.1.1 by way of first legal mortgage all the freehold and leasehold property
(if any) vested in or charged to the Company including, without limitation,
the property specified in together with all buildings and fixtures
{including trade fixtures} at any time thereon:

continued on continuation sheet 1, page 4

Particulars as to commission allowance or discount (note 3)

N/A

Signed NES ‘ pate U4 Jupt 2N)

On behalf of [compaay] Imortgagee/chargee] T

NOTES

1 The original instrument (i any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 385). If the property is siiuated and the charge was created
outside the United Kingdom 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 is situated and the charge was created outside the United

Kingdom (section 398} and in such cases the copy must be verified to be a correct copy either by the

company or by the person who has delivered or sent the copy to the Registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)

applies (property situate in Scotiand or Northern ireland} and Form No. 398 is submitted.

L] LI

2 A description of the instrument, eg "Trust Deed”, "Debenture”,

the case may be, should be given.

Mortgage” or "Legal charge”, etc, as

3 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} subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring 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.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot){(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1
to Form No 395 and 410 (Scot)

Company Number

4246028

Name of Company

TROJAN THREE LIMITED (the "Company™)

Description of the instrument creating or evidencing the mortgage or charge (continued) incte 2




Amount due or owing on the mortgage or charge (continued)

provided that insofar as ASV Limited only is concerned the Secured
Obligationg shall not include the ASV Loan or any costs charges or
expenses incurred in relation to it and provided that no obligation or
liakility shall be included in the definition of "Secured Obligations"
to the extent that, if it were so included, the Deed (or any part of it}
would constitute unlawful financial assgistance within the meaning of
sections 151 and 152 of the Companies Act 1985 ("Secured Obligationg")

NOTE.
In this form:-

"ASV Loan" means the term loan of £1,500, 000 made available to The
Sanctuary Group Plc as Principal Borrower pursguant to the Facility
Letter;

"BoS Documents" means the Facility Letter, the Security Documents, any
agreement for Working Capital and all documents supplemental to any of
them and any other document entered inte from time to time between BoS
and any Group Company {all terms as more particularly defined in the
Facility Letter);

"Charged Assets" means all property and assets from time to time charged
by or pursuant to the Deed;

"Charged Shares" means all shares specified in schedule 3 of the Deed
and part 2 of the gchedule hereto, together with all other stocks,
shares, debentures, bonds, warrants, coupons or other securities and
Investments (as more particularly defined in the Deed) owned by any
Charging Company;

"Charging Companies" means those companies set out in Schedule 1 of the
Deed and part 1 of the schedule hereto and any company which accedes to
the terms of the Deed pursuant to the terms of a duly executed Deed of
Accession (as more particularly defined in the Deed) (each a "Charging
Company") ;

"Collections Accounts" has the meaning ascribed to that term in clause
11.1.2 of the Deed;

“Debtor” means any person who is liable {whether as principal debtor or
as surety and whether actually or contingently) to discharge or pay a
Receivable;

"Event of Default" means an event set out in Schedule 6 of the Facility
Letter;

"Facility Letter" means the Facility Letter of 26 October 1998 and made
between The Sanctuary Group plc (1} and the Bank (2) pursuant to which
the Bank has agreed to make certain facilities available to The
Sanctuary Group plc and others as the same may be amended and/or
restated from time to time including as amended by the Supplemental
Agreements (as more particularly defined in the Deed);

"Insurances" means the policies of insurance in which a Charging Company
has an interest from time to time;

"Intellectual Property Rights" means patents, patent applications, trade
marks, community trade marks, service marks, trade names, brand names,
registered designs, copyright and all other industrial and intellectual
property rights;

continued on continuation sheet 2, page 2
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Short particulars of all the property mortgaged or charged (continued) Please do not
write in this
binding margin

1.1.2 by way of first fixed charge all other interests (not being
charged by clause 4.1.1 of the Deed) in any freehold or leaschold Please complete
property vested in or charged to the Company, the buildings and fixtures ﬁ%mgife“fﬁw
{including trade fixtures) at any time thereon, all proceeds of sale bmdbb&ﬁzhﬂkm
derived therefrom and the benefit of all covenants given in respect

thereof and all licences to enter upon or use land and the benefit of
all cother agreements relating to land;

1.1.3 by way of first fixed charge all plant, machinery, computers,
vehicles, office and other equipment and the benefit of all contractg,
licences and warranties relating to the same;

1.1.4 by way of first fixed charge all Investments, together with all
Related Rights from time to time accruing thereto;

1.1.5 by way of first fixed charge all rights and interests of the
Company in, and claims under, the Insurances and all proceeds thereof
held by, or written in favour of, the Company or in which the Company is
otherwise interested;

1.1.6 by way of first fixed charge all its right, title, interest and
benefit in and to the Collections Accounts, all monies standing to the
credit of the Collections Accounts, all interest accrued on monies
standing to the credit of the Collections Accounts and all rights of the
Company to repayment of any of the foregoing;

1.1.7 by way of first fixed charge all monies standing to the credit of
the Company from time to time on any and all accounts with any bank,
financial institution, or other person;

1.1.8 by way of first fixed charge all Intellectual Property Rights;

1.1.9 by way of first fixed charge the benefit of all licences,
consents, agreements and authorisations held or utilised by the Company
in connection with its business or the use of any of its assets;

1.1.10 to the extent not effectively assigned under clause 4.2 of the
Deed (Assignment), by way of first fixed charge all Receivables;

1.1.11 by way of first fixed charge all the goodwill and uncalled
capital of the Company; and

1.1.12 by way of firgt fixed charge all the Charged Shares together with
all the Related Rights from time to time accruing thereto.

1.2 Agsgignment

Ag a continuing security for the payment of the Secured Obligations, the
Company, with full title guarantee, assigned and agreed to assign
absolutely in favour of the Bank all the rights, title, interest and
benefit of the Company in and to the Receivables, except to the extent
that the Company is prohibited under the terms of any Receivable, to do
80.

1.3 Floating charge

Ag further continuing security for the payment of the Secured
Obligations, the Company charged with full title guarantee in favour of
the Bank by way of first floating charge all its assets and undertaking
whatsoever and wheresoever situated both present and future not
effectively charged by way of first fixed meortgage or charge pursuant to
the provisicns of clause 4.1 of the Deed, including, without prejudice
to the generality of the foregoing, heritable property and all other
property and assets in Scotland.

continued on continuation sheet 2, page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
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TROJAN THREE LIMITED (the "Company")

* delete if

- e
inappropriate

Description of the instrument creating or evidencing the mortgage or charge {continued) mote2)




Amount due or owing on the mortgage or charge (continued}) Please do not
write in this
binding margin

"Permitted Disposals" means:-
Please complete

1. the disposal of assets on an arm’s length basis in the ordinary and legibly, preferably
usual course of trading including the use of cash for an ch se; in black type, or
u e s | g Yy such purpose; beld block lettering

2, disposals between Charging Companies;

3. disposals made other than in the crdinary and usual course of trading
and not referred to in paragraphs 1 and 2 above but on an arm's length
basis and only if the value of the assets disposed of (whether by a
single or several transaction) in any one financial year when taken
together with all similar disposals made by the Group (as more
particularly defined in the Facility Letter) in such financial year is
not in total wore than £500,000;

"Permitted Security Rights" means:

1. liens and rights of set-off securing obligations which are not
overdue beyond their gstandard payment dates, arising by operation of law
in the ordinary and usual course of trading ;

2. Security Rights arising out of title retention provisions in a
supplier's standard conditions of supply of goods acquired in the
ordinary and usual course of trading;

3. Security Rights granted in terms of the BoS Documents or with the
prior written approval of BoS {as more particularly defined in the
Facility Letter);

4, the Tribe Charge (as more particularly defined in the Facility
Letter) ;

5. the chattel mortgage dated 5 October 2000 by The Sanctuary Group pilc
in favour of EMI;

6. the debenture dated 18 August 2000 by Key Direct Limited in favour of
Sword Business Services Limited;

7. the following Security Rights provided they are discharged within &0
days of the Amendment Date {as more particularly defined in the Facility
Letter) :

7.1 the debenture dated 18 December 1995 by Sanctuary Visual
Entertainment Limited in favour of Lloyds Bank plc;

7.2 the BIG Existing Security {(as more particularly defined in the
Facility Letter};

8. the debenture dated 2 March 2000 granted by The DV Deli Limited in
favour of Barclays Bank plc provided it is discharged within 90 days of
the Amendment Date;

9. the charge over the rent deposit deed dated 31 December 1998 by ASV
Limited in favour of Agincourt Associates Limited;

10. the debenture dated 12 July 1999 by Breakthrough Media Group plc in
favour of Samuel Montague & Co Limited;

11. the debenture dated 24 July 2000 by Evangeline Recorded Works
Limited in favour of Sanctuary Records Limited;

12. the mortgage dated 19 July 1996 by Fiddley Foodle Bird Limited in
favour of Coutts & Co;

continued on continuation sheet 3, page 2
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Short particulars of all the property mortgaged or charged {continued) Please do not
write in this
binding margin

2. CONVERSION OF FLOATING CHARGE

Please complete

2.1 Conversion of floating charge legibly, preferably
in black type, or

, , , beld block lettering
The Bank may by written notice to the Company convert the floating

charge created by the Deed into a fixed charge as regards all or any of
the Company's assets specified in the notice if:

2.1.1 an Event of Pefault has occurred and is continuing; or

2.1.2 the Rank in its reasonable opinion considers those assets to be in
danger of being seized or sold under any form of distress, attachment,
execution or other legal process or to be cotherwise in jeopardy.

2.2 Automatic conversion of floating charge

The floating charge created by the Company under the Deed shall (in
addition to the circumstances in which the same will occur under general
law)} automatically be converted into a fixed charge in relation to any
of the Charged Assets subject to the floating charge created by clause
4.3 of the Deed (a "Floating Charge Asset") 1f the Company creates (or
purports to create) a Security Right (other than a Permitted Security
Right) on or over the relevant Floating Charge Asset without the prior
congent in writing of the Bank or if any third party levies or attempts
to levy any distress, execution, attachment or other legal process
against any such Floating Charge Asset.

2.3 No waiver

The giving by the Bank of a notice pursuant to clause 5.1 of the Deed in
relation tc any class of assets of the Company shall not be construed as
a waiver or abandonment of the rights of the Bank to serve similar
notices in respect of any other c¢lass of assets or of any of the other
rights of the Bank.

3. CONTINUING SECURITY

3.1 The Deed shall be in addition to, and without prejudice to and shall
not merge with, any other right, remedy, guarantee, mortgage or other
security which the Bank may at auny time hold for any of the Secured
Obligations and the Deed may be enforced against the Company without the
Bank first having recourse to any other right, remedy, guarantee,
mortgage or other security held or available to it.

3.2 The Deed shall remain in full force and effect as a continuing
security until the Bank shall have certified in writing that the Secured
Obhligations have been discharged in full.

4., NEGATIVE PLEDGE

Save as permitted by the terms of the Facility Letter, the Company
covenanted with the Bank that, during the continuance of the security
created by the Deed, it shall not without the prior written consent of
the Bank:

4.1 create or permit to subsist any Security Right (other than a
Permitted Security Right) upon any of the Charged Assets; and

4.2 zell, transfer, lease, lend or otherwise dispose of, whether by a
single transaction or a number of transactions and whether related or
not, the whole or any part of the Charged Assets save for a Permitted
Disposal.

continued on continuation sheet 3, page 4
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Company Number

4245028

Name of Company

TROJAN THREE LIMITED (the "Company")

Description of the instrument creating or evidencing the mortgage or charge (continued) oz




Amount due or owing on the mortgage or charge (continued) Piease do not  °
write in this
binding margin

13. the mortgage of intellectual property rights by Trojan Three Limited
and Trojan Recordings Limited in favour of Colin and Mette Newman dated Please complete

3 August 2000; and legibly, preferably
in black type, or

. , R bald block lettering
14. Security Rights granted by any company acquired pursuant to a

Permitted Acquisition (as more particularly defined in the Facility
Letter) provided however that such Security Rights are discharged within
60 days of the date of the relevant acquisition;

"Receivables" means:

(a) all present and future book and other debts, rentals, royalties,
fees, VAT and wonetary claims and all other amounts recoverables or
receivable by any Charging Company from cother persons or due or owing to
such Charging Company (whether actual or contingent and whether arising
under contract or in any other manner whatsoever) ;

{b) the benefit of all rights and remedies relating to any of the
foregoing including, without limitation, claims for damages and other
remedies for non-payment of the game, all entitlements to interest,
negotiable imnstruments, guarantees, indemnities, Security Rights,
reservations of property rights, rights of tracing and unpaid vendor's
liens and similar associated rights; and

{¢} all proceedg of any of the foregoing;

"Related Rights" means, in relatien tc any Investments (as more
particularly defined in the Deed) or Charged Shares, all dividends,
distributions and other income paid or pavable on the relevant
Investment or Charged Shares (as the case may be), together with (a) all
shares or other property derived from the relevant Investment or Charged
Shares (as the case may be) and (b) all other allotments, accretions,
rights, benefitg and advantages of all kinds accruing, offered or
otherwise derived from or incidental to the relevant Investment or
Charged Shares (whether by way of conversion, redemption, bonus,
preference, opticon or cotherwise);

"Security Right" means any mortgage, charge, security, pledge, lien,
right of set-off, right to retention of title or other encumbrance,
whether fixed or floating, over any present or future property, assets
or undertaking.

SCHEDULE

gee attached

Page 2
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Short particulars of all the property mortgaged or charged (continued) Please do not "
write in this
binding margin

5. FURTHER ASSURANCE
Please complete

5.1 The Company will, whenever requested by the Bank and at its own legibly, preterably
. in black type, or
expense, promptly execute such deeds or documents and take any acticn bold block lettering

required by the Bank to perfect and protect the security created (or
intended to be created) by the Deed or to facilitate the realisation
thereof or ctherwise to enforce the same or exercise any of the rights
of the Bank under the Deed. In particularx, but without limitation, the
Company will:

5.1.1 execute a valid legal mortgage in such form as the Bank shall
reasonably require of any freehold or leasehold property as at 14 June
2002 or in the future belonging to the Company which is not effectively
charged by way of legal mortgage;

5.1.2 execute a legal assignment in such form as the Bank may reasonably
require over all or any of the Receivables and give notice of such
assignment to the relevant Debtors;

5.1.3 execute a valid fixed charge in such form as the Bank may
reasonably require over any asset the subject of the floating charge
under the Deed; and

5.1.4 otherwise execute all transfers, assignments, convevances and
assurances whatsoever and give all notices, orders, instructions and
directions whatgoever which the Bank may think expedient.

S.2 Any security document required to be executed by the Company
pursuant to clause 8.1 of the Deed will be prepared at the reasonable
cost of the Company and will contain terms and conditions which are no
more onerous than those contained in the Deed.

5.3 The Company as registered proprietor appointed the Bank as its agent
to apply for the particulars of the Deed and of the interest of the Bank
in the Intellectual Property Rights and any other or future trade marks
or trade mark applications registered or to be registered in the United
Kingdom in the name of the Company to be made on the Register of Trade
Marks under secticn 25(1) of the Trade Marks Act 1994 and the Company
agreed to execute all documents and forms regquired to enable such
particulars to be entered on the Register of Trade Marks.

6. COVENANTS OF THE CHARGING COMPANIES

The Company covenanted with the Bank that it will not assign, sever,
dispose of, or otherwise part with control of its material Intellectual
Property Rights (other than by way of a Permitted Disposal), or create
or permit to subsist any Security Right thereon {other than a Permitted
Security Right), or grant any licence to amny person to usge the game in
any manner which will materially and adversely affect the value of such
material Intellectual Property Rights.

7. RECEIVABLES

The Company covenanted with the Bank that it will not, without the priox
written consent of the Bank sell, assign, charge, factor or discount or
in any other manner deal with any of the Receivables (other than
pursuant to arrangements permitted by the Facility Letter).

Page 4
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SCHEDULE

THE CHARGING COMPANIES

PARTI

Company Name -

' ;{Regi_stered No.

Registered Office

The Sanctuary Group plc

I

284340

Sanctuary House,
45-33 Sinclair Road
London W14 ONS

Sanctuary Enterprises plc

-

2922441

Sanctuary House,

45-53 Sinclawr Road
London W14 QNS

Sanctuary Services Limited)

Sanctuary Artist Services Limited (previously

1890289

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Management Limited

1288530

Sanctuary House,
45-53 Sinclair Read
London W14 ONS

Sanctuary Music Management Limited

1588900

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Management Productions Limited

1588892

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Agency Services Limited

1741280

Sanctuary House,
45-53 Sinelair Road
London W14 ONS

Focus Business Management Limited

1296905

Sanctuary House,
45-53 Sinclatr Road
London W14 ONS

Sanctuary Publishing Limited

3197318

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Screen Holdings Limited

2718425

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Cloud 9 Screen Entertainment Limited

2897824

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

g:\banking\post completien\documentsikim\sanctuary 2002 - form 393 schedule.doc (KLH/KLH)




Company Name

Registered No.

Registered Office

Cumulus Distribution Limited

2898779

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Records Limited (previously Sanctuary
Music Productions plc)

2694276

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Planet 3 Records Limited

2770828

Sanctuary House,
45-53 Sinclair Road
London W14 NS

Sanctuary Studios Limited (previously Sanctuary
Facilities Limited)

3050388

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

One World Entertainment Co Limited

3104348

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Fox Studios Limited

771423

32-36 Telford Way
London W3 7X8

Polar Union Limited

1901495

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Cloud 9 (The Tribe) Limited

3584646

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

International Licensing Syndicate Limited

1943869

Sanctuary House,
45-53 Sinclair Road
London W14 QNS

Mayan Records Limited

3483370

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Helter Skelter Agency Limited

3522889

The Plaza
535 Kings Road
London SW10 08Z

Sanctuary Administration Limited

3063733

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Beast Records Limited

3342335

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

gibanking\post completion\documentsikimisanctuary 2002 - form 395 schedule.doc (KLH/KLH)




Company Name

Registered No.

Registered Office.

Air Raid Records Limited

3524095

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Chop 'Em Out Productions Limited

3645562

Sanctuary House,
45-53 Sinclair Road
London W14 QNS

ASV Limited

1499597

1 Lochaline Street
London Wé 9S8J

Sanctuary Productions Limited (formerly Sacred
Music Limited)

3385835

Sanctuary House,
45-53 Sinclair Road
London W14 NS

Cloud 9 Screen Entertainment Group Limited

3478184

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Music Publishing Limited

2898402

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

IMS Enterprises Limited

3086849

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Viper Records Limited

3098001

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Sports Management Limited

3573014

Sanctuary House,
45-53 Sinclair Road
London Wi4 ONS

Music Is It.. . Limited

3924413

Sanctuary House,
45-33 Sinclair Road
London W14 ONS

Metal Is It...Limited

3924414

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Fleetwood Mobiles Limited

2875386

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Law 961 Limited

3540099

Sanctuary House,
45-53 Sinclair Road
London Wi4 NS

g:\banking'post completion\documentsikim\sanctuary 2002 - form 395 schedule.doc (KLH/KLH)




Company Name

Registered No.

Registered Office

Sanctuary Records Group Limited

911474

A29 Barwel}
Business Park
Leatherhead Road
Chessington
Surrey KT9 2NY

Sanctuary Copyrights Limited

2722628

A29 Barwel]
Business Park
Leatherhead Road
Chessington
Surrey KT9 2NY

Ted D. Bear Limited

1779020

Sanctuary House,
45-53 Sinclair Road
London W14 QNS

Templeco 347 Limited

3346029

Sanctuary House,
45-53 Sinclair Road
London W14 QNS

Bravado Group Limited

2567714

Sanctuary House,
45-53 Sinclatr Road
London W14 QNS

Strav_vhand Limited

1807455

Sanctuary House,
45-53 Sinclair Road
London W14 QNS

Sold Out Limited

3652905

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Concessions Management Worldwide Limited

4125995

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Bravado International Group Limited

2754921

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Dastribution Network Company Limited

2760501

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Big Contracts Limited

2754917

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

g:\banking\post completion\documents\kimisanciuary 2002 - form 395 schedute.doc (KLH/KLH)




Company Name

Registered No.

Registered Office |

Bravado Merchandising Services Limited

1551763

Sanctuary House,
45_—53 Sinclair Road
London W14 ONS

B.M.S. (Mail Order) Limited

1863667

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Concessions Management International Limited

2217099

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Tattoo the Planet Limited

2574466

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Platinum Travel International Limited

932343

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Merchandising Limited

4341472

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Westway Studios Limited

2504301

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Quicksilver Productions Limited

3260846

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Cloud 9 (Atlantis High) Limited

4103079

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Cloud 9 (Revelations) Limited

4320292

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Visual Entertainment Limited

2929915

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Stingwood Limited

2056693

Sanctuary House,
45-53 Sinclair Road
London W14 ONS
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Company Name

Registered No.

Registered Office

Buriington Trading Limited

1936079

25-35 City Road
5th Floor
London EC1Y 1BQ

AEC Holdings (UK) Limited

2915494

A29 Barwell
Business Park
I.eatherhead Road
Chessington
Surrey KT9 2NY

Men From The North Limited

3117899

Sanctuary House,
45-33 Sinclair Road
London W14 ONS

Ironmaiden.com Limited

3814793

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

April Music Limited

3174756

Sanctuary House,
45-53 Sinclair Road
London W14 O0NS

Trojan Three Limited

4246028

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Trojan Recordings Limited

1213301

Sanctuary House,
45-53 Sinclair Read
London W14 ONS

Black Box Music Limited

2920235

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Fiddley Foodle Bird Limited

3134906

Sanctuary House,
45-33 Sinclair Road
London W14 ONS

Key Film and Television Limited

2995001

Sanctuary House,
45-53 Sinclair Road
London W14 ONS

Sanctuary Digital Rights Limited

2241293

Sanctuary House,
45-53 Sinclair Road
London W14 ONS
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PART I

Charged Shares

Charging Companies

Name of company-in
which shares are held

Class of shares

Number of shares

held

The Sanctuary Group plc Nanctuary Enterprises plc Ordinary 2,363,664
Ordinary 'A' 450,760
Preference 'A’ 1,992,400
Preference 'B' 8,750,000
The Sanctuary Group ple Sanctuary Records Limited | Ordinary 9,915,771
The Sanctuary Group plc Templeco 347 Limited Ordinary 861,113
Ordinary 'A’ 250,000
Ordinary 'B' 74,668
Preference 100,000
The Sanctuary Group ple | ASV Limited Ordinary 11,998,089
The Sanctuary Group plc | Fleetwood Mobiles Limited | Ordinary 670
Ordinary 'B' - 330
The Sanctuary Group ple | Music Is It Limited Ordinary 47,597
The Sa_mgtuary_(_}roup ple Burlington Trading Limited | Ordinary 99
The Sanctuary Group ple Law 961 Limited i Ordinary 1,000
Preference 23,250,231
The Sanctuary Group pic Ironmaiden.com Limited Ordinary 3,600
The Sanctuary Group ple April Music Limited Ordinary 100
The Sanctuary Group ple Trojan Three Limited
The Sanctuary Group ple Black Box Music Limited | Qrdinary 1,668
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Charging Companies

Name of company in
which shares are held

Class of shares

Number of shares
held

Sanctuary Enterprises ple¢ [ Sanctuary Artist Services Ordinary 100
Limited
12% Non-voting § 399,999
cumuiative
preference
Sanctuary Enterprises plc Sanctuary Records Limited | Ordinary 9,915,771
Sanctuary Enterprises pl¢ | Sanctuary Screen Holdings | Ordinary 99
Limited
Sanctuary Enterprises plc | Breakthrough Media Group | Ordinary 25,000
ple
Sanctuary Enterprises plc | Sanctuary Publishing Ordinary 20
- Limited
Sanctuary Enterprises ple | Sanctuary Administration Ordinary 2
Limited
Sanctuary Enterprises ple | Sanctuary Sports Ordinary 160
Management Limited
Templeco 347 Limited Ted D Bear Limited Ordinary 193,674
Music Is It Limited Metal Is It Limited Ordinary 850
Law 961 Limited AEC Holdings (UK) Ordinary 9,694 546
Limited
Sanctuary Artist Services Sanctuary Management | Ordinary 49,999
Limited Limited
Redeemable 120,000
Preference
Sanctuary Artist Services | Sanctuary Agent Services Ordinary 99
Limited Limited
Sanctuary Artist Services | Focus Business Ordinary 99
Limited Management Limited
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Charging Companies Name of company in Class of shares | Number of shares
which shares are held held
Sanctuary Artist Services Platinum Travel Deferred 5,000
Limited International Limited
Redeemable 6,000
Preference
Ordinary 1 7,000
Ordinary 2 19,996
Sanctuary Artist Services | Rock Hard Records Ordinary 1
Limited Limited
Sanctuary Artist Services Sanctuary Merchandising Ordinary 1
Limited Limited
Sanctuary Records Limited | Planet 3 Records Lirmted Ordinary 200
Sanctuary Records Limited | Sanctuary Studios Limited | Ordinary 300,002
Sanctuary Records Limited | Sanctuary Music Publishing | Ordinary 2
Limited
Sanétuary Records Lirmited | IMS Enterprises Limited Ordinary 2
Sanctuary Records Limited | One World Entertainment Ordinary 2
Co Limited
Sanctuary Records Limited | Viper Records Limited Ordinary 2
Sanctuary Records Limited | Quicksilver Productions Ordinary 2
Limited
Sanctuary Records Limited | Joint Adventure Limited Ordinary 1
Sanctuary Records Limited | Fox Studios Limited Deferred 650,000
1% 100
Non-cumulative
preference
Ordinary 100
Sanctuary Records Limited | Beast Records Limited Ordinary 70
Sanctuary Records Limited | Sanctuary Productions Ordinary 2
Limited
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Charging Companies Narme of company in Class of shares | Number of shares
which shares are held held
Sanctuary Records Limited | Air Raid Records Limited Ordinary 2
Sanctuary Records Limited | Chop 'Em Out Productions | Ordinary 40
Limited
Sanctuary Records Limited | Mayan Records Limited Ordinary 1
Sanctuary Screen Holdings | Cloud 9 Screen Ordinary 'A' 100
Limnited Entertainment Group
Limited Ordinary 1 10,076
A 100
Ordinary 2
Sanctuary Screen Holdings | The Number of The Beast | Ordinary 50
Limited Productions Limited
Sanctuary Screen Holdings | Fiddley Foodle Bird Ordinary 100
Limited Limited
Sanctuary Screen Holdings | Sanctuary Visual Ordinary 350,000
Limited Entertainment Limited
Ted D Bear Limited Stingwood Limited Ordinary 1
Sanctuary Management Sanctuary Music Ordinary 99
Limited Management Limited
Ordinary (Joint 1
owned)
Sanctuary Management Sanctuary Management .. | Ordinary 197
Limited Productions Limited
Ordinary (Joint 1
owned)
Sanctuary Management Polar Union Limited Ordinary 'A’ 100
Limited
Ordinary 'B' 75
Sanctuary Management The International Licensing | Ordinary 2
Lirnited Syndicate Limited '
Sanctuary Agency Helter Skelter Agency Ordinary 12,355
Services Limited Limited
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Charging Companies Name of company in Class of shares | Number of shares
which shares are held held

Sanctuary Agency Tattoo The Planet Limited | Ordinary 1

Services Limited

Sanctuary Studios Limited | Westway Studios Lirmted Ordinary 1,950,000

Cloud 9 Screen Cloud 9 Screen Ordinary 10,638

Entertainment Group Entertainment Limited

Limited Ordinary 'A’ 100

Cloud 9 Screen Cumulus Distribution Ordinary 2

Entertainment Limited Limited

Cloud 9 Screen Cloud 9 (The Tribe) Ordinary 2

Entertainment Limited Limited

Cloud 9 Screen Cloud 9 (Atlantis High) Ordinary 1

Entertainment Limited Limited

Cloud 9 Screen Cloud 9 (Revelations) Qrdinary 1

Entertainment Limited Limited

The Sanctuary Group Ple Bravado Group Limmted Ordinary 600,000

Bravado Group Limited Bravado International Ordinary 100
Group Limited

Bravado Gfoup Limited Distribution Network Ordinary 200,000
Company Limited

Bravado Group Limited BIG Contracts Limited Ordinary 100

Bravado Group Limited Bravado Merchandising * | Ordinary 3
Services Limited

Bravado Merchandising BMS (Mail Order) Limited { Ordinary 99

Services Limited

The Sanctuary Group Plc | Strawhand Limited Ordinary 3

The Sanctuary Group Ple | Concessions Management ! Ordinary . 100
Worldwide Limited

Concessions Management | Concessions Management | Ordinary 100

Worldwide Limited International Limited

The Sanctuary Group Plc Sold Out Limited Ordinary 100
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Charging Companies

Name of company in
which shares are held

Class of shares

Number of shares
held

The Sanctuary Group Ple | Trojan Three Limited Ordinary 10,000,000
The Sanctuary Group Plc The DV Dehi Limited Ordinary
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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. 04246028

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE GUARANTEE AND DEBENTURE DATED THE 14th JUNE 2002 AND
CREATED BY TROJAN THREE LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OF THE OTHER COMPANIES

NAMED THEREIN TO THE GOVERNOR

AND COMPANY OF THE BANK OF SCOTLAND ON

ANY ACCOUNT WHATSOEVER WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII
OF THE COMPANIES ACT 1985 ON THE 27th JUNE 2002.

GIVEN AT COMPANIES HOUSE, CARDIFF THE ist JULY 2002.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord —-

HC026B




