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Companies Act 2006
Particulars of a mortgage or charge

1T1S

LASERFORM

A fee 1s payable with this form.
We will not accept this form unfess you send the correct fee
Please see 'How to pay' on the last page

< What this form is for % What this form 1s NOT for
You may use this form lo register You cannot use this form to reg
particulars of a mortgage or charge paniculars of a charge for a Sc
in England and Wales or Northern company To do this, please us *A1LAXHUE®
Ireland form MGO1s A11 26/02/2010 17
COMPANIES HOUSE
Company detai's gl I For official use

Company number I_O_- |4_ |7_ ]3_ |—8— l?_ |3_ rl_

~> Filling in this form
Please cormplete n typesetipt of 1

Company name in full ]Stage Three Music (Catalogues) Limited

bold black capitats

a

Allfields are mandatory unless
specified or dicated by *

n Date of creation of charge

Date of creation [f,T FZ‘ IT“E— E ’? l"—O_ [ﬁ— F_O—
3 |

7 Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g Trust Deed', 'Debenture’, ‘Mortgage', or 'Legal charge'

Descrption Debenture

Amount secured

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

Continuation page
Please use a continuation page if

Amount secured See continuation page

you need 10 enter more detalls

Department for Business
Innovation & Skills

BIS
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MGO1

Particulars of a mortgage or charge

H 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 Continuation page
the charge Please use a continuation page if
you need to enfer more details
Name / IThe Govemor and Company of the Bank of Ireland
Address |Bow Bells House, 1 Bread Street
I London
oo [F [ [« [*[ [7[=[F
Name ’
Address |
Postcode rrrrrrr
ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

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

Short particulars See continuat:on page
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MGO1

Particulars of a mortgage or charge

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

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or
procunng or agreeing to procure subscnplions, whether absolute
of conditional,

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

Commussion aillowance
or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed 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 outside the United Kingdom {UK), you must
deliver the information o the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
propenty charged is situated and the charge was created outside the UK (section
870} 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 gives the
venfication, an officer of that body must sign it We will also accept a verified
copy where section 867(2) applies (property situated in another part of UK)

o B

Signature

] Please sign the form here

Signature

Signature

X (/\/W LLP X

This form must be signed by a person with an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

BT’resenter information

nlmportant information

You do not have ta qwe any contact information, but «f
you do it will help Companies House If there is a query
on the form and will establish where we retumn the
original documents The contact information you give
will be visible to searchers of the public record

l Contact name

{ Company name
Wiggin LLP

|
! Addess 95 The Promenade
|
|

l Postown  Chaltenham

l ComtyReoon  Glos

l Posicode

FEEE e

1Counsry

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 mformation blank

mhecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

(1 The company name and number match the
mformation held on the public Register
[} You have ncluded the onginal deed with this form

You have given details of the amount secured by
the mortgagee or chargee

L1 You have given details of the mortgagee(s) or
person(s) entitled to the charge

] You have entered the short particulars of all the
property mortgaged or charged
You have signed the form

[ You have enclosed the correct fee

[] You have entered the date the charge was created.
£ You have supplied the descnption of the instrument

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

ﬂ How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage cor charge.

Make cheques or pestal orders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in Engtand and Wales*
The Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CFi4 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland-
The Registrar of Companies, Companies House,
First Floor, Walerfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 38S

DX 481 NR Belfast 1

n Further information

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

This form 15 available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
10/09 Version 2 0

1437781




In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

o

Amount secured

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

Amount secured

Stage Three Mustic (Catalogues) Limited (the "Company®) covenants that it shall on demand pay to the
Govemnor and Company of the Bank of Ireland (the "Security Trustee®) all monies and discharge all
obhigations and habilittes now or hereafter due, owing or incurred by it fo any Finance Pary_under or
pursuant to any Finance Document in each case when the same becorie due for payment or discharge
whether by acceleration or otherwise, and whether such montes, obligations or habilities are express or
mplied, present, future or contingent, joint or several, incurred as principal or surety, onginally owing to a
Finance Party or purchased {whether by assignment cor otherwise) or acquired n any other way by 4,
denominated in sterling or any other currency, or incurred on any current or other banking account or In
any other manner whatsoever

Definitions
See section 6 - particulars of property mortgaged or charged
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{n accordance with
Section 860 of the
Companies Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shon particulars

1. Assignments
The Company, as continuing secunty for the performance of the Secured Liabilities, hereby assigns to the

Secunty Trustee by way of secunty with full title guarantee (and in so far as necessary by way of present
assignment of future copynght pursuant to Section 91 of the CDPA) subject to clause 4 3 2 and clause

5 1 below, all of its nght, title and interest both present and future, vested and contingent, statutory and
otherwise, 1n and to the following

1.1 the Propristary Bights in and to the Catalogues and all elements contained therein (to the

éxtent that such nghts are owned by the Company)} and all nghts to exploit the same absolutely

throughout the universe for the full penod of copynight and all renewals, extensions and revivals

thereof and thereafter (insofar as is or may become possible) in perpetuity,

1 2 the benefit of all contracts and other arrangements relating to the Catalogues including without

hmitation all I:cences In, assignments, grants and other documentation relating to the acquisition of

or tite to the Catalogues,

1.3 the benefit all Income Rights and nghts ancillary to those Income Rights including the benefit

of all contracts and other arrangements relatlngmhe same mcluding without mitation all

hcences, assignmants, grants and letters of letters of direction,

1.4 the benefit of the Administration Agreement and the Stage Three (US) Agreements,

1.5 the benefit of the Assignment Agreement including, without mitation, any and all warranties
Lssignment Agrecme

and indemnities under 165 agreements and the benefit of any documents entered into pursuant

to them,

1.6 the benefhit of the New Assignment Agreements including, without imitation, any and all

warranbes and indemnities under such agreement and the benefit of any documents entered mto

pursuant to them,

1 7 the benefit of the Acquisiion Agreements including, without imitation, any and all warranties

and indemnities under such agreements and the benefit of any documentatron entered into

pursuant to them,

1.8 all nghts and interests in and claims under the Insurances and all related proceeds, claims of

any kind, returns of premium and other benefits,

1.9 the book debts of the Company and other monies owed to it,

1.10 all"sTms from time to time standing to s credit in the Deposit Account and in any Receipts

Account, and

1.11 all Inteflectual Property owned by the Company to the extent not already assigned pursuant to

the foregoing provisions of this clause 1 1

2. Fixed Charge

The Company, as continuing security for the performance of the Secured Liabilities, hereby charges by
way of secunty with full title guarantee by way of a first fixed charge in favour of the Secunty Trustee, its
nght, title and interest both present and future, vested and contingent, statutory and otherwise, In and to
the following

2.1 all nghts and assets referred to in clause 1 1 above,

2.2 all nghts and properties m any physical property relating to any of the Catalogues, and

2.3 all nghts and other assets of the Company from time to time that are capable of being secured by way
of fixed charge

3 Floating Charge

2.1 Creation

The Company, with full titte guarantee and as security for the payment of all Secured Liabilities, charges
In favour of the Secunty Trustee by way_gf_a_flrst.ﬂoatmq charge its undertaking and all its assets, both
present and future (to the extentniot effectively assigned by virtue of clause T 1 above or charged under
clause 1, above)

3.2 Qualifying floating charge
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naccordarcewth — MGQ1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

¢ The floating charge created by the Company pursuant to clause 2 1 above 1s a "qualfying
floating charge” for the purposes of paragraph 14 2 of Schedule B1 to the Insolvency Act
+ Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to the Debenture

3 3 Conversion by notice

The Secunty Trustee may convert any floating charge into a fixed charge (either generally or specifically)
by notice in wnting to the Company specifying the relevant Secured Assets at any time

3 4 Automatic conversion
If
« the Company takes any step to create any secunty in breach of clause 3 below, or
« any person takes any step to effect any expropnation, attachment, sequestration, distress ot

execution against any Secured Assets or appoints or gives notice of an intention to appoint an
Administrator, or

+« an Event of Default occurs,

the floating charge over the relevant Secured Assets shall automatically and immediately be converted
into a fixed charge

4. Ranking, Restrictions and Further Assurance

4.1 Ranking

The secunty interests in favour of the Secunty Trustee created herein shall rank in prionty to any cther
securnity (whether fixed, floating or otherwise but excluding any secunty created under the Onginal
Secunty Deed) created in respect of the Secured Assets

4.2 Security
The Company shall not create or permit to subsist any Encumbrance over any Secured Asset except for
the Secunty created pursuant to the Debenture and created pursuant to the Onginal Secunty Deed

4 3 Further assurance
4.3.1 The Company shall promptly upon request by the Secunty Trustee (whether befare or after the
Debenture shall have become enforceable) execute (in such form as the Security Trustee may
reasonably require) such documents {(including assignments, transfers, mortgages, charges, notices and
instructions) in favour of the Secunty Trustee or its nominees and do all such assurances and things as
the Secunty Trustee may reasonably require for
s perfecting and/or protecting (by registration or in any other way) the secunty created cr intended
to be created by the Debenture,
s converting any floating charge granted by the Company and ferming part of the Debenture into a
fixed charge,
« protecting the Secunty Trustee's interest in the Secured Assets,
o effecting or facilitating the realisation of all or any part of the Secured Assets on or after the
Enforcement Date, and/or
e exercising all powers, authonties and discretions conferred on the Secunity Trustee or any
Receiver pursuant to the Debenture or by law,
including executing any transfer, conveyance, charge, assignment or assurance of the Secured
Assets (whether to the Security Trustee or their nominees or otherwise), making any registration
and giving any notice, order or direction, and shall from time to time when so required by the
Secunty Trustee produce to or deposit with the Secunity Trustee all deeds and documents of title
relating to the Secured Assets or any of them
4.3.2 If any of the property, assets, nghts or interests of the Company to be assigned by way of secunty
pursuant to ciause 1 above, or charged pursuant to clause 2 or 3 above cannot be so assigned or
charged in whole or in part without the consent of a third party or without giving nse to any termination or
acceleration nght or penalty (each a “Security Prohibition")
+ the Company must so notify the Secunty Trustee promptly,
« the Secunty Trustee will secure all such property, assets, rights or interests of the Company and
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nzccodancowth  MGO01 - continuation page
Companies Act 2006 Particuiars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

l Please give the short particulars of the property mortgaged or charged

Short particulars

all benefits deriving from them only to the extent that to do so does not breach the Secunty
Prohibition, and
* uniess the Secunty Trustee otherwise requires, the Company must use all reasonable
endeavours to stmmediately obtain the consent or waiver of the relevant third party
4.3.3 The Company undertakes to hold upon trust for the Secunty Trustee absolutely, the entire interest
and benetfit of the Company 1n and to all the Secured Assets or any part thereof which cannot be charged
or assigned by the Company together with, without immitation, all proceeds, money and other rights and
benefits to which the Company 1s beneficially entitled in respect of such Secured Assets

5 Discharge of Security
5.1 Final redemption

Subject to clause 5 2, if the Secunty Trustee I1s sahsfied that all the Secured Liabilities have been
rrevocably paid in full and that all faciittes which might give rise to Secured Liabilities have terminated,
the Secunty Trustee shall notify the Company and at the Company's written request and expense
discharge the Secured Assets from the Secunty and re-assign to the Company all nights assigned to the
Secunty Trustee by way of secunty pursuant to clause 1

5.2 Retention of security

If the Secunty Trustee considers that any amount paid or credited to it under the Facility Agreement is
capable of being avoided or otherwise set aside on the Winding-up of the Company or any other person,
or otherwise, that amount shall not be considered to have been paid for the purpcses of determining
whether ali the Secured Liabilities have been irrevocably pard

6. Power of Attorney

6.1 Appointment

The Company by way of secunty irrevocably appoints the Secunty Trustee, every Recewver and every

Delegate severally as its attorney (with full power of substitution), on its behalf and in its name or

otherwise, at such time and m such manner as the attornay thinks fit
* to do anything which the Company s obliged to do (but has not done) under the Security
Documents and to which 1t 1s party (including to execute charges over, transfers, conveyances,
assignments and assurances of, and other instruments, notices, orders and directions relating to,
the Secured Assets), and
» to exercise any of the nghts conferred on the Secunty Trustee, any Recetver or any Delegate in
relation to the Secured Assets or under the Secunty Documents, the the Law of Property Act 1925
or the Insolvency Act

6 2 Ratification
The Company ratifies and confirms and agrees to ratify and confirm whatever any such attorney shall do
in the exercise or purported exercise of the power of attorney granted by it in clause 6 1

Definitions
"Account Bank" means a bank agreed by the Secunty Trustee and with whom the Receipts Account I1s
maintained as a Receipts Account,

"Acquisition Agreements" means any agreements entered into by the Company relating to New
Acquisitions,

"Administration Agreement" means the sub-publishing agreement relating to the world excluding North
America to be dated on or prior to the first Utlisation between Stage Three Music Limited ("Stage Three®)
and the Company as amended from time to time,

"Administrator” means an administrator appointed under Schedule B1 to the Insolvency Act,

CHFPg25
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nascodancs - MGO1 - continuation page
Companses Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particutars

"Agent” means The Governor and Company of the Bank of Ireland,

“Agent’s Spot Rate of Exchange” means the Agent’s spot rate of exchange for the purchase of the

relevant currency with the Base Currency in the London foreign exchange market at or about 11 00am
on a particular day,

"Amendment Agreement” means the amendment agreement between the Company and the Agent
amending the terms of the Facility Agreement dated 24 February 2010 *

“Arranger‘ means the Governor and Company of the Bank of treland,

"Assignment Agreement” means the catalogue acquisition agreement batween the Company and Stage
Three to be dated on or prior to the date of the first Utilisation,

“Audited Financial Statements” means audited annual financial statements for that financtal year,

“Auditors” means Baker Tilly or such other firm approved in advance by the Agent (such approval not to
be unreasonably withheld or delayed),

“Available Commitment” means a Lender's Commitment minus
1 the Base Currency Amount of its participation in any outstanding Loans, and
2 n refation to any proposed Utilisation, the Base Currency Amount of its participation tn any
Loans that are due to be made on or before the proposed Utiisation Date,

“Available Facility” means the aggregate for the time being of each Lender's Available Commitment,

“Availability Pertod” means
1 In respect of Tranche A of the Facility, the penod of 60 Business Days from and including the
date of this Agreement,
2 in respect of Tranche B of the Facility, for a penod of 36 Months from and including the date of
this Agreement, and
3 in respect of Tranche C of the Facility, the pericd between the date of this Agreement and the
date faliing 6 Months before the Termination Date

“Base Currency” means Sterling,

“Base Currency Amount” means, in retation to a Loan, the amount specified n the Utihsation Request
delivered by the Company for that Loan (or, if the amount requested i1s not denominated in the Base
Currency, that amount converted into the Base Currency at the Agent's Spot Rate of Exchange on the
date which is three Business Days before the Utilisation Date or, if later, on the date the Agent receives
the Utiisation Request) adjusted to refiect any repayment (other than a repayment ansing from a change
of currency), prepayment, consolidation or division of the Loan,

“Budget” means any budget delivered by the Company to the Agent in respect of a partrcular period
pursuant to the Facility Agreement,

“Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general
business in London and New York,

“Capital Expenditure” means any expenditure which 1s treated as capital expenditure in accordance with
GAAP, but excluding any expenditure in relation to the Catalogues or Future Catalogues,

“Cashflow” means in respect of any relevant financial penod EBITDA, adjusted for working capital
movements, less Capital Expenditure and tax paid by the Company,
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nacodarcewih — MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

“Catalogues" means all lyncs, musical composttions, performer's nghts, sound recordings and similar
matenal acquired using funds advanced under the Facihty and/or acquired by the Company pursuant to
the Assignment Agreement, the STG3 Assignment Agreement and STG3 LLC Assignment Agreement,

“Commitment” means
1 1n relation to an Onginat Lender, £20,500,000 and the amount of any other Commitment
transferred to 1t under the Facility Agreement, and
2 n relation to any other Lender, the amount in the Base Currency of any Commitment transferred
to it under the Facihity Agreement,

to the extent not cancelled, reduced or transferred by 1t under the Facility Agreement,

“Compliance Certificate” means a certificate in the agreed form under the Facility Agreement,

"Currency Fluctuations” means the exchange rate of the Optional Currency on the date that the Loan i1s
drawn down will be set until the Termination Date and accordingly any currency fluctuation will not reduce
the Available Facility or cause the aggregate amount of the Loans to exceed the Total Commitmaents after
such Loan 1s made,

"Debenture” means the debenture entered nto between the Company and the Secunty Trustee on
[tnsert],

“Debt Service” means the aggregate of Interest and repayments of principal payable under the Facility
Agreement dunng any relevant period,

"Deposit Account” means the interest beanng deposit account in the name of the Company held with the
Agent with sort code 30-16-07, account number 43960837 at Governor and Company of the Bank of
ireland and with the account name Stage Three Music (Catalogues) Limited,

"Delegate” a delegate or sub-delegate apponted pursuant to the Debenture;

"Disruption Event” means either or both of
1 a matenal disruption to those payment or communication systems of to those financial markets
which are, in each case, required to operate for payments {o be made in connection with the
Facility (or otherwise in order for the transactions contemplated by the Finance Documents to be
carned out) which disruptions 1s not caused by, and 1s beyond the control of, any of the Parties, or
2 the occurrence of any other event which results in a disruption {of a technical or systems-related
nature) to the treasury or payments cperations of a Party preventing that, or any other Party,
» from performing its payment cbligations under the Finance Documents, or
« from communicating with other Parties in accordance with the terms of the Finance Documents,
and which (in either case) 1s not caused by, and is beyond the control of, the Party whose
operations are disrupted

“EBITDA" means Iin respect of any relevant financial penod eamings before interest, exceptional or
extraordinary items, tax, depreciation and amortisation as defined under GAAP,

“Encumbrance” means any mortgage, charge, pledge, hypothecation, lien {cther than a lien ansing
solely by operation of law in the normal course of business, the aggregate amount of which 15 not
matenal), assignment, option, nght of set off, secunty interest, trust arrangement and any other
preferential nght or agreement to confer security and any transaction which, in legal terms, 1s not a
secured borrawing but which has an economic or financial effect similar to that of a secured borrowing,

"Enforcement Date” means the date on which the Agent 1s required, or becomes entitled to demand the
payment or discharge of all or any of the Secured Liabilities under the Facility Agreement,
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tn accordance with
Section 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

*Event of Default" means any event or circumstance specified below
1.1 Non-payment

The Company does not pay on the due date any amount payable pursuant to a Finance
Document at the place at and in the currency tn which it 1s expressed to be payable unless

(a) its failure to pay 1s caused by
(0 administrative or technical error, or
{); a Disruption Event, and
(b} payment 1s made within five Business Days of its due date

1.2 Financial covenants
Any of the Financial Covenants are not satisfied
1.3 Other obligations

{a) Any Obligor does not comply with any provision of the Finance Documents (other
than those referred to under Non-payment and Financial Covenants)

{b) No Event of Default under paragraph 1 3 (a) above will occur if the failure to comply
1 capable of remedy and I1s remedied within 20 Business Days of the Agent giving
notice to the relevant Obligor or the relevant Obligor beceming aware of the failure to
comply

1.4 Misrepresentation

Any representation or statement made or deemed to be made by any Obligor in the Finance
Documents or any other document delivered by or on behalf of any Obligor under or In
connection with any Finance Document ts or proves to have been incorrect or misleading in any
matenal respect when made or deemed to be made

1.5 Cross defauilt

(a) Any Financial Indebtedness of the Company 1s not paid when due nor within any
onginally applicable grace pernod

{b) Any Financial Indebtedness of the Company 1s declared to be or otherwise becomes
due and payable pnor to its specified matunty as a result of an event of defauit
{however described)

{c) Any commitment for any Financial Indebtedness of the Company 1s cancelled or
suspended by a creditor of the Company as a result of an event of default (however
descrbed)

{d) Any creditor of the Company becomes entitled to declare any Financial Indebtedness

of the Company due and payable prior to its specified maturity as a result of an event
of default (however descrbed)

{e) No Event of Default wil! occur under this clause 15 if the aggregate amount of
Financial Indebtedness or commitment for Financial Indebtedness falling within
paragraphs (a) to (d) above 1s less than £10,000 (or its equivalent in any other
currency or currencias)

1.6 Insolvency

(a) Any Obligor 1s unable or admits inability to pay its debts as they fall due, suspends
CHFPO25
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In accordance with
Section 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 particutars of the properly mortgaged or charged

Short particulars

making payments on any of its debts or, by reason of actual or antictpated financial
difficulties, commences negohations with one or more of its creditors with a view to
rescheduling any of its indebtedness

(b) The value of the assets of any Obligor 1s less than its abiities (taking Into account
contingent and prospective habihtias)

(c) A moratonum is declared in respect of any indebtedness of any Obligor
17 Insolvency proceedings
Any corporate action, legal proceedings or other procedure or step 1s taken In relation to

(a) the suspension of payments, a moratonum of any indebtedness, winding-up,
dissolutton, admsnistration or reorganmisatton (by way of voluntary arrangement,
scheme of arrangement or ctherwise) of any Obligor other than a solvent iquidation
or reorganisation of an Obligor,

(b) a compaosition, compromise, assignment or arrangement with any creditor of any
Obligor,
{c) the appointment of a hguidator (other than i respect of a solvent hquidation, recewer,

administrator, compulsory manager or other similar officer in respect of any Obligor
or any of its assets, or

(d) enforcement of any Secunty over any assets of any Obligor,
or any analogous procedure or step 1s taken in any junsdiction
1.8 Creditors’ process

Any expropnation, attachment, sequestration, distress or execution affects any asset or assets
of any Obhgors having an aggregate value of £100,000 and 1s not discharged within 14 days

1.9 Unlawfulness

It 1s or becomes unlawful for any Obligor to perform any of its obligations under the Finance
Documents

1.10 Repudiation

Any Obligor repudiates a Finance Document or evidences an intention to repudiate a Finance
Document

T 11 Material adverse change

Any event occurs which the Agent (acting reasonably) believes has or i1s reasonably likely to
have a Matenal Adverse Effect

1.12 Acceleration

On and at any time after the occurrence of an Event of Default which 1s continuing the Agent
may, and shall if so directed by the Majority Lenders, by notice to the Company

(a) cancel the Total Commitments whereupon they shall immediately be canceiled,

(b} declare that ali or part of the Loans, together with accrued interest, and ali other
amounts accrued or outstanding under the Finance Documents be immediately due
and payable, whereupon they shall become immediately due and payable, and/or

(¢) declare that all or part of the Loans be payable on demand, whereupon they shall
immediately become payable on demand by the Agent on the instructions of the
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Companies Act 2006 Particulars of a mortgage or charge
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1 13 Audit qualfication
The Auditors of the Company qualify the Audited Financial Statements

1.14 Cessation of business
Any Obligor ceases to carry on business, ceases o exist or is struck off the register of companies

"Facility" means the term loan faciity made available under the Facility Agreement,

"Facility Agreement" being the £20,500,000 mulhcurrency term facility agreement between the Company
and the Securnity Trustee (in vanious capacities) dated 21 July 2006 as amended pursuant to the
Amendment Agreement,

“Fee Letter” means any letter or letters dated on or about the date of the Facility Agreement between the
Arranger and the Company {(or the Agent and the Company) setting out any of the fees referred to below

« Commitment fee

(a) The Company shall pay to the Agent (for the account of each Lender) a fee in the
Base Currency computed at the rate of 0 60 per cent per annum on that Lender's
Available Commitment for the Availability Penod

(b) The accrued commitment fee 1s payable on the last day of each successive penod of
three Months which ends duning the Avalabiity Period, on the last day of the
Avalability Penod and, if cancelled in full, on the cancelled amount of the relevant
Lender's Commitment at the time the cancellation is effective

» Arrangement fee

The Company shall pay to the Arranger an arrangement fee of two hundred and sixteen
thousand pounds sterling (£216,000) on the date of first Utiisation of the Facility

+ Monitoring fee

The Company shall pay to the Agent a menitering fee of five hundred pounds sterling (£500)
per Financial Quarter, payable gquarterly in advance

“Finance Document” means the Facility Agreement, any Secunty Document, any Fee Letter and any
other document designated as such by the Agent and the Company,

“Finance Party” means the Agent, the Arranger, the Secunty Trustee or a Lender,

"Financial Covenants” means

1.1 Financial condition

These covenants remain in force from the date of the Facility Agreement for so long as any
amount 1s outstanding under the Finance Documents or any Commitment is in force

The Company shall ensure that

(a) Cashflow cover The ratio of Cashflow to Debt Service shall not be less than 1 20 1
at any test date
(b) Interest cover The ratio of EBITDA to Interest shall be or exceed 1 75 1 at any test
date
(c) Capital Expenditure The Capital Expenditure of the Company in respect of any
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(d)

(a)

1 2 Financsal testing

The financial covenarts set ocut in paragraph 1 1 above (Financral condition) shall be caleulated
on a rolling 12-month basis in accordance with GAAP by reference to the financial statements
of the Company or as otherwise agreed between the Agent and the Company in relation to the
first two tests carned out The first test will take place on 31 December 2006 and half-yearly
thereafter {which shall be, for the avoidance of doubt, at such tmes as when the half-yearly
Management Accounts are provided to the Agent in accordance with the definiion of Financial
Statements)

1.2 Remedy mechanism

Financial Year shail not exceed 125% of the Caprtal Expenditure as laid out in the
Budget for that Financial Year (the “Maximum Amount”) at any test date

Loan to Value The lLoan to Value ratio shall not exceed 70% Should the ratio of
Cashflow to Debt Service be less than 1351 at any test date, the Agent may
undertake a valuation of the Catalogues in order to determine if the Loan to Value
ratio has exceeded 70%

For the purposes of paragraph (d) above such valuation shall

0] be carred out by a Valuer and addressed to the Company and the
Lenders,
(n) be based on the following “far market value” principle contained in the

valuaton report carned out by Prager and Fenton The price at which the
Catalogues (and Future Catalogues If applicable pursuant to paragraph (b)
() clause 1 3 below (Remedy mechanism})) would change hands between
a willing buyer and a willing seller, when the former 1s not under any
compulsion to buy and the latter 1s not under any compulsion to sell, both
paries having reascnable knowledge of the relevant facts  In addibon the
hypothetical buyer and seller are assumed to be able, as well as willing, to
trade and to be well nformed about the Catalogues (and Future
Catalogues if applicable pursuant to paragraph (b)) clause 13 below
(Remedy mechanism)) and concerning the market of the Catalogues (and
Future Catalogues if applicable pursuant to paragraph (b)(m) clause 1 3
below (Remedy mechanismy), and

() be at the cost of the Company

Breaches of Cashflow cover and Interest cover [n the event that there I1s a
breach of either the Cashflow cover or Interest cover ratios or both, the Agent agrees
that the Company may remedy such a breach within 30 days of receipt by the Agent
of the relevant Compliance Certificate by

0] the Investor subscnbing for additional equity or making subordinated
shareholder loans which shall be included as Cashflow and EBITDA for the
purpose of the respective tests, and/or

{u) prepaying Loans in an amount that remedies such a breach,

provided that the Company may only remedy a breach of erther the Cashflow cover
or Interest cover ratios or both, a maximum of four imes and 1t can not remedy a
breach on more than two consecutive half-yearly penods

For the avoidance of doubt, the Company does not have the nght to remedy a breach
of the Cashflow cover ratio to avoid a revaluation of the Loan to Value ratio pursuant
to paragraph (a} of clause 1 1 above (Financial condihon)
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(b Breach of Loan to Value ratio In the event that there I1s a breach of the Loan {o
Value ratro, the Agent agrees that the Company may remedy such a breach within
the later of 30 days of receipt by the Agent of a valuation as set out in paragraph (d)
of clause 1 1 above (Financial condition) and 60 days after the receipt by the Agent
of the relevant Comphance Certificate by

(N the Investor subscnbing for additional equity or making subordinated
shareholder loans which shall be used to prepay Loans in an amount that
remedies such a breach, and/or

(1) prepaying Loans in an amount that remedies such a breach, and/or

(i) including any Future Catalogues n the definttion of Loan to Value ratio as
set out in clause 11 above {Financial definitions) and carrying out a
revaluation of the Catalogues and Future Catalogues in accordance with
paragraph (d) of clause 1 above (Financial condition) to determine if the
Loan to Value ratio has exceeded 70 per cent provided that Company shall
grant first secunty equivalent to that taken in respect of the Catalogues in
the Secunty Documents over such Future Catalogues to the Security
Trustee,

provided that the Company may only remedy a breach of the Loan to Value ratio a

maximum of four ttmes

“Financial Indebtedness” means any indebtedness for or in respect of

1 moneys borrowed,

2 any amount raised by acceptance under any acceptance credit faciity or dematenalised
equivalent,

3 any amount raised pursuant to any note purchase facihty or the issue of bonds, notes,
debentures, loan stock or any similar instrument,

4 the amount of any lability 1n respect of any lease or hire purchase contract which would, in
accordance with GAAP, be treated as a finance or capital lease,

5 recewvables sold or discounted {other than any receivables to the extent they are sold on a non-
recourse basis),

6 any amount raised under any other transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing,

7 any denvative transaction entered into in connection with protection against or benefit from
fluctuation in any rate or price {and, when calculating the value of any denvative transaction, only
the marked to market value shall be taken into account),

8 any counter-indemnity obhigation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument 1ssued by a bark or financial institution, and
9 the amount of any hability in respect of any guarantee or indemnty for any of the items referred
to in paragraphs (1) to (8} above,

“Financial Quarter” means 31 March, 30 June, 30 September and 31 December in each year,

"Financial Statements” means

1 Audited Financial Statements,
2 Management Accounts for that financial half year, and
3 quarterly net pubhisher share compared to the Budget,

Utiisation,

“Financial Year” means the penod of 52 weeks ending on 31 December in each year,

“Future Catalogues” means any music publishing assets acquired by the Company after the date of first

10
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“GAAP" means generally accepted accounting pninciples in England,

"Income Rights" the nght of the Company to receive some or all of the revenue generated by the
exploitation of the Propnetary Rights (or any of them) in a lyng, musical composition, performance or
sound recording in relation to the Catalogues,

"Insurances” means all contracts and policies of insurance of any kind now or in the future taken out by
the Company or on behalf of it or (to the extent of its interest) in which it now or in the future has an
Interest,

"Intellectual Property” means all nghts in and in relation to patents {Including all additional and
supplementary certificates thereto) utiity models, registered and unregestered trade marks, service marks,
collective marks and certification marks, domain names, trade or business names, registered and
unregistered copynghts (and all extensions and renewals thereof), inventions, registered and
unregisterad designs, industnal property nghts, databases, semi conductor chips, computer software,
topography nghts, performers’ ights and recording nghts, producers' rights and broadcasters’ nghts,
know how, trade secrets and other confidential information and any other neighbounng nghts of any
description in the nature of any of the aforesatd items relating to the business of the Company
rrespective of the part of the world 1n which the same are used, reqistered or enforceable,

“Interest” means in respect of any relevant financial period the aggregate of all interest, fees,
commissions and other costs, charges and expenses due from the Company to the Agent,

"Interest Period" means the interest period selected by the Company for a Loan in the Utilisation
Request for that Loan or (if the Loan has already been borrowed) on written notice to the Agent (an
“Interest Period Notice”},

“Lender” means
1 any Ongmal Lender, and
2 any bank, financial institution, trust, fund or other entity which has become a Party,

“Loan” means a loan made or to be made under the Facility or the principal amount outstanding for the
time being of that loan,

“Loan to Vatue” means the ratio of Net Borrowings to the value of the Catalogues (and Future
Catalogues if appiicable pursuant to paragraph 1 3(b)(in} of Financial Covenants, above),

“Majority Lenders” means
1 1f there are no Loans then outstanding, a Lender or Lenders whose Commitments aggregate
more than 66% per cent of the Total Commitments (or, if the Total Commitments have been
reduced to zero, aggregated more than 66% per cent of the Total Commitments immediately prior
to the reduction), or
2 at any other time, a Lender or Lenders whose participations in the Loans then outstanding
aggregate more than 66% per cent of all the Loans then outstanding,

“Management Accounts” means half yearly accounts for the Company in a format agreed between the
Agent and the Company,

“Material Adverse Effect” means an event which is reasonably likely to result in a matenal adverse effect
on
1 the business, property, operations or financtal condition of the Company, or
2 the ability of the Company to perform its payment obligations under any Finance Document as
and when they fall due (subject to any applicable grace penods) to be performed, or
3 the validity or enforceabilty of, or the effectiveness or ranking of any Secunty created or
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purporting to be created pursuant to any of, the Finance Documents,

4 the rights or remedies of any Finance Party under any of the Finance Documents, or

5 the valdity or enforceability of any provision of the Facility Agreement and/or any Secunty
granted pursuant to the Finance Documents,

"MO Catalogue” means the Mike Oldfield music publishing catalogue nghts acquired by the Company on
or around the date of the Amendment Agreement,

“Month" means a penod starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month, except that
1 (subject to paragraph (3) below) if the numencally corresponding day 1s not a Business Day, that
penod shall end on the next Business Day in that calendar month in which that period 15 to end if
there 1s one, or if there 1s not, on the iImmediately preceding Business Day,
2 i there 15 no numerically corresponding day in the calendar month in which that penod is to end,
that pencd shall end on the last Business Day in that calendar month, and
3 if an Interest Pernod begins on the last Business Day of a calendar month, that Interest Penod
shall end on the last Business Day in the calendar month in which that Interest Penod 1s to end,

“Net Borrowings® means, at any time, the aggregate amount of the outstanding Loans of the Company
less sums standing in the credit of any account of the Company in respect of which the Agent has vald
and enforceable nghts of set-off,

“New Acquisitions” means Acquisitions made after the date of the Amendment Agreement {including,
for the avoidance of doubt, the MO Catalogue and the Acquisitions mads pursuant to the STG3
Assignment Agreement and the STG3 LLC Assignment Agreement),

"New Assignment Agreements” means the STG3 Assignment Agreement and the STG3 LLC
Assignment Agreement,

*Non-Payment" means
The Company does nct pay on the due date any amount payable pursuant to a Finance Document at the
place at and in the currency in which 1t 1s expressed to be payable unless
» Its failure to pay 1s caused by
1 administrative or technical error, or
2 a Disruption Event, and
« payment 1s made within five Business Days of its due date

“Obligor” means a party to any Finance Document other than a Finance Party,

“Optional Currency” means US$ Dollars or euros {other than the Base Currency) which complies with
the fellowing conditions
1 1t1s readily available in the amount required and freely convertible into the Base Currency in the
Relovant Interbank Market on the Quotation Day and the Utiisation Date for that Loan, and
2 1t has been approved by the Agent (acting on the instructions of all the Lenders} on or prior to
receipt by the Agent of the relevant Utilisatron Request for that Loan
If the Agent has received a wntten request from the Company for a currency to be approved under
paragraph 1 above, the Agent wili confirm to the Company by the Specified Time
« whether or not the Lenders have granted their approval, and
= If approval has been granted, the mimimum amount {(and, if required, integral multiples) for
any subsequent Utihsation in that currency,

“Original Lenders™” means the The Governor and Company of the Bank of Ireland,

*Original Security Deed" means the deed of assignment and charge between the Company and the
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Secunty Trustee dated 4 August 2006,

"Party” means a party to the Faciity Agreament,

"Proprietary Rights” means the entire copynght and all other propnetary and like rights throughout the
world in all media now or hereafter known for the full period of such nghts in each territory {Including all
renewals, extensions, revivals and reversions thereof) including all vested and contingent and future
rights of copynght and nghts in the nature of copynght and all nghts to renaw and extend such copyright
and nghts in the nature of copynght together with all associated income nghts, nghts of action, power and
benefits,

“Recelpts Account” any account designated as such by the Secunty Trustee in accordance with the
below

1. Accounts
A Receipts Account shall, if requested by the Secunty Trustee at any time durning the subsistence
of any Event of Default, be maintained at a branch of the relevant Account Bank approved by the
Secunty Trustee and the following provisions shall apply when and to the extent that such
Receipts Account 1s In operation
2. Change of Account Bank
1 An Account Bark may be changed to ancther bank or financial instritution if the Secunty Trustee
SO requires
2 A change only becomes effective when the proposed new Account Bank agrees with the
Secunty Trustee and the Company, 1n a manner satisfactory to the Secunty Trustee, to fulfil the
role of the Account Bank under the Debenture.
3 If there 1s a change of Account Bank, the amount (if any) standing to the credst of the Receipts
Account maintained with the old Account Bank will be transferred to the corresponding Receipts
Account maintained with the new Account Bank immediately upon the appointment taking effect
4 The Company must take any action which the Secunty Trustae may require to facihtate a
change of Account Bank and any transfer of credrt balances (including the execution of bank
mandate forms})
3 Interest
Amounts standing to the credit of a Receipts Account will bear interest at a rate considered by the
relevant Account Bank to be a fair market rate
4 Book debts and receipts
« Without prejudice to the restrictions contained in paragraph 7 below the Company must get in
and reabse its

1 book and other debts and other moneys due and owingto &,

2 securities to the extent held by way of temporary investment, and

3 royalties, fees and income of any nature owed to it
In a timely manner into a Receipts Account and in any event as soon as practicable after such
book debts and other receipts become due and payable
= The Company must pay all the proceeds of the getting in and realisation into a Receipts Account
immediately upon receipt of the proceeds, or if this 1s not practicable, on the next Business Day
e In the event that any monies are pard to the Company by any account debtor inte an account
which is not a Receipts Account, the Company shall ensure immediate transfer of the proceeds of
such payment into a Receipts Account following receipt
5. Withdrawals
1 The Company must not withdraw any moneys standing to the credit of a Receipts Account
except with the prior consent of the Secunty Trustee
2 The Secunty Trustee (or a Receiver) may (subject to the payment ot any claims having pronty
to this Secunty) withdraw amounts standing to the credit of any Recelpts Account to meet an
amount due and payable under the Secunty Documents when i1t 1s due and payable
6. Notices
The Company shall
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« promptly give notice to each Account Bank of the secunty created under the Facility Agreement
and the Secunty Documents Such notice must instruct and authonse the Account Bank
1 to disclose to the Security Trustee any information refating to any Receipts Account
requested by the Security Trustee from the Account Bank, and
2. to comply with the terms of any wnitten notice or instruction relating to the Receipis
Account received by the Account Bank from the Secunty Trustese,
+ to comply with the terms of any wntten notice or instruction relating to the Receipts Account
recewed by the Account Barik from the Secunty Trustee
7. Security
The Company shall not create or permit to subsist any Encumbrance over any Secured Asset
except for the Secunty and pursuant to the Onginal Secunty Deed

"Receiver" means a recetver and manager or other receiver appointed in respect of the Secured Assets
and shall, if allowed by law, include an adrministrative receiver,

"Secured Assets" the property, assets and interests (whether present or future} of the Company hereby
charged or assigned or to be charged or assigned or each or any of them or part thereof under the
Debenture in favour of the Secunty Trustee,

"Secured Liabilities" means all mories, obligations and habiliies covenanted to be paid or discharged
under or pursuant to the Debenture,

“Security” means a mortgage, charge, pledge, lien or other security interest secunng any obligation of
any person of any other agreement or arrangement having a similar effect,

“Security Document” means the Debenture, the Onginal Secunty Deed and the Inter-creditor Deed and
any other secunty document that may at any time be given as secunty for any of the Secured Liabilives
pursuant to or In connection with the Facility Agreement {inciuding, without imitation, the Debenture,

“Stage Three (US) Agreements” the nghts and obligations under the North American sub pubhshing
agreement dated 1 August 2005 and the world wide sub publishing agreement dated 1 August 2005
between the Investor and Stage Three (US) as novated to the Company pursuant to a deed of novation
between the Investor, Stage Three (US) and the Company dated 4 August 2006 as amended on or
around the date of the Debenturs,

"STG3 Assignment Agreement” means the assignment agreement between the Company and the
Investor entered into on or around the date of the Amendment Agreement assigring various catalogues
trom the Investor to the Company,

"STG3 LLC Assignment Agreement" means the assignment agreement between the Company and
Stage Three Music LLC entered into on or around the date of the Amendment Agreement assigning
vanous catalogues from Stage Three Music LLC to the Company,

“Termination Date” means the date that is five years from the date of first Utilisation,

“Total Commitments” means the aggregate of the Commitiments being Twenty Million Five Hundred
Thousand Pounds Sterling (£20,500,000) at the date of this Agreement subject to Currency Fluctuations

"Utilisation" means a utdisation of the Facility,

“Utitisation Date” means the date of a Utiisation, being the date on which the relevant Loan is to be
made,

“Utihsation Request” means a notice In the agreed form under the Facility Agreement, and
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“Valuer” means Prager and Fenton or such other valuer of good standing with expenence as may be
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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. 4738931
CHARGE NO. 2

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 24
FEBRUARY 2010 AND CREATED BY STAGE THREE MUSIC
(CATALOGUES) LIMITED FOR SECURING ALL MONIES DUE OR
TO BECOME DUE FROM THE COMPANY TO THE GOVERNOR
AND COMPANY OF THE BANK OF IRELAND OR ANY FINANCE
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 26
FEBRUARY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 2 MARCH 2010
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