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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8275462

Charge code: 0827 5462 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th October 2020 and created by BC MUSIC MEDIA LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th October 2020 .

Given at Companies House, Cardiff on 13th October 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 9 October 2020

(1) BC MUSIC MEDIA LTD

12) BCI FINANCE LT, AS SECURITY TRUSTEE

CHARGE QVER SHARES

BC| -~ Charge Over Shares 8718161



Contents

1. DEFINITIONS AND INTERPRETATION

2. CONSIDERATION AND LEGALLY BINDING

3. INDEMNITY

4; CHARGE

%, REPRESENTATIONS ANDE WARRANTIES

6. UNDERTAKINGS

7. ENFORCEMENT QF SECURITY

&  POWER OF SALE

9.  RECEIVER

10. POWERSOF RECEIVER

11. APRPLICATION QF PROCEEDS

12, EXPENSES AND INDEMNITY

13. DELEGATION

14, FURTHER ASSURANCES

15. POWER OF ATTORNEY

16. PRESERVATION OF SECURITY

17. CUSTODRY

18. ASSIGNMENT AND TRANSFER

19. THIRO PARTY RIGHTS

20. MISCELLANEQUS

21, RELEASE

22. COUNTERRARTS

23, NOTICES

24. APPLICABLELAW AND JURISDICTION

BCI- Charge Ovar Shares 8712161

10

i0

J1

!

12

12

14
14
14
15
16
i6
is

17



THIS DEED 5. made on 9 October 2020

BETWEEN:

BC MUSIC MEDIA LTD (Company Number: 08275462), a company incorparated under the laws of England and Wales
#nd having its registered office at 1 Hammersmith Broadway, Londor, W& 9DL ["Chargor™); and

2. BCl FIMANCE LTD (Company Number: 08552577) of 1 Hammersmith Broadway, Landon, W& 90L as secarity trustee
for the Secured Parties (the "Chargee").

RECITALS

A, Pursuant to the Facility Agreement, the Lender has agreed to make aviilable the Facility to the Borrower.

B. In‘consideration of the Lender agreeing to provide the Facility-ta'the Barroweér, the Chargor has agreed ta execute this
Deed as third party security for the repayment, satisfaction and discharge of the Secured Lizbilities-and has determined
that it is'in the Chargor's cammercial interests to do sa.

C. It is intended that this document takes effect as & deed notwithstanding the fact that a party may only exécute this

document under hant.

IT 15 AGREED as follows:

11

BCI

DEFINITIONS AND INTERPRETATION
Definitions

in this.Deed, the following words and expressions shall have the faliowing meanings unless the context requires
otherwise:

Barrower means Instrumental Music Finance Ltd {company no. 12782535);
Busfness Day means a day ot which-banks are open in London, England, far the conduict of narmal banking business;
Event of Dafault has the meaning given to it in the Facility Agreemeérit;

Facility means the |oan facility to be madeé available by the Lender to the Barrower i accerdance with the Facility
Agreement;

Facility Agreement means the lsan agreement dated on or about the date of this Deed entered into by the Chargor,
the Borrawer,; ‘the Lender and the Chargee;

Lender means BC| Eurape Limited 5.3 r.l. (acting on bahalt of its: Compartment C};.
LPA means the Law of Property:Act 1925;

Receiver means a receiver, recejver and manager of administrative receiver of the whole ar any part of the Security
Assets;

Related Rights means any dividend or interest paid or payable in relation to any Share and all allotments, rights,
warrarits, henefits and advantages {including, without limitation, all voting rights) whatsoever at any time accruing;
oifered or arising in respect of'or inciderital to the Shares and all money or property accruing or cffered at any time

by way of conversian, re_demption, haonus, exchange _preference, apticn, dividend, distribution, interest or otherwise

in respect af the Shares;

Relevant-Agreemients means this Deed, the Facility Agreement and any othef agréements to which the Chargee and/or
the Chargor and/or the Borrower and/or any Subsidiary of the Borrower is or are a party;
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1.2

2.

21

Secured Liabilities means all or any money and liabilities which shall from time to time (and whether on or at-any time
after demand) be due, owing or incurred in whatsoever manner to the Chargee (as agent for the Secured Parties)
and/or the Lender by the Charger or the Berrower whether pursuant to:the Facility Agreement or this Deed or any
other Relevant Agreement and whether actually. or contingantly, salely or jeintly and whether as principal ar surety
{or guarantor), including any maney and liabilities of the Chargor or the Borrower owed to a thivd party which have
been assigned or novated.oretherwise vested in the Chargee;

Secured Partias means the Chargee {for itselT and as agent), the Lender and any other secured party as applicable from
time to time. pursuant-to the Facility Agreement;

Security Assets means the property and rights of the Chargor which are charged tn favour-of the Chargee pursuant to
Clause 4.2; '

Security Period means the period beginning on the date of this Deed.and ending on the date on which all the Secured
Liabilities have keen unconditionally and irrevocably paid and discharged in fufl;

Sharas means the entire issued share capital in the Berrower owned legally or beheﬁciallv by the Chargor from time
to tinte, being on the date of this Deed 100 ordinary shafes, each bieing a “Share”; and

Subsidiary means-a subsidiary within the-meaning of section 1159 of the Companies Act 2006.
Conistruction
1:2.1 Inthis Dead {unless the context requires otherwise):

(a} each of the "Chargee” and “Chargor” or any. other person shall be.construed so as to include their
respective successors in title, permitted assigns and permitted transferees;

(b}  capitalised terrms défined in the Facility Agreement havé; unless expressly defined In this Deed, the
same meaning In this Deed;

{e) the term "this Security” means any security created or constituted by this Deed;

(d} any covenant or undertaking of the Chargor {other than a payment Dbligatio‘n) remains in force during
the Security Period;

(e) if the Changee considers that an amount paid to the Chargee under a Relevant Agreement is capahle
of being avaided orotherwise set aside onthe liquidation or adminiétra’tiun of the payer or otherwise,
‘then that amount will not b consideredto have been irrevocably paid for the purposes of this Deed;

{n areference to-a "Security Asset" includes the procéeds of sale of that Security Asset;

(134} reference to any "disposal” Includes any sale, lease, sub-lease, assignment or transfer, the grant of an
option or simifar right, the grant of any easement, right ar privilege; the creation of a trust or other
equitable interest ar security right in’favour of a-third party, a sharing or parting with possession or
occupation whather by way of licence or otherwise and "dispose” and "disposition” shalt be construed
accordingly; and

(h} an Event of Default shall he "continuing"‘ if it has not been remedied within the.s_p,en:i‘fi'e'd, cure period
(if applicable).or wajved.

1.2.2  Any Schedutes form an integral part of this Deed and shall have effect as if set out in full in' the body of this
Deed and any reference to this Deed includes any such Schedutes.

‘CONSIDERATION AND. EEGALLY BINDING

This Deed is-executed in consideration of:
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2.2

3.1

3.2

3.3

4.1

2.1.1  the Lender agresing to make available the Facility to the Borrower (which the Chargor acknowledges is of
benefit to it); and

2.1.2  the paymentby the Chargee to the Char.gor of £1 (tha recipt and adequacy of which is hereby acknowledged
by the Chargor).

The Chargor acknowledges that by signing this Deed the Chargar will be fegally bound by its terms and will be liable 1o
the Chargee to the extent set out herein. The Chargor acknowledges that the Chargor has taken legal advice in
connection with this Deed and understangs the liabilities the Chargor is assuming hereunder.

INDEMNMITY
Subject always to Clause 3.3 below:

3.1.1 the Chargor acknowtedges to the Chargee that the entry by the Chargee inio the Facility Agresment and the
“agreement of the Chargee to. advancé the sums sef-out therein to the Borfower is of commercial benefit ta
the Chargor. Accordingly, If any sums éxpressed to be payable by the Borrower under the terms of the Facility
Agreement or to the Chargee under any other Relevant Agreement are not recoverable frem the Barrower by
reason of any invalidity or unenforcezbility of the Facility Agreement or such other Relevant Agreemeht, or
any legal limitation, inability to pay or other incapacity of the Borrower or any other reasen whatsoever, such
sums shalf nevertheless be recoverable by the Chargee from the Chargar a's. if the Chargor was 3 principal
debtor under the Facility Agreement or, as applicable, such other Relevant Agreements as.a separate and’
independent cbligation of the Chargor.

3.1.2  the Chargor agrees to indemnify the Chargee on demand against any loss or liability arising out of stich sums
riot being recoverabie frem the Borrower by reason of any such invalidily, inahility to pay, unenforceability,
legal limitation, incapacity or any otherreason affecting the Secured. Liabilities or the Borrower, as the case
may be,

The Chargor agrées that the Charger's obhgatrons under Clayse 3.1 shall not be'exhausted by any failure or omission
aor delay by the Charged or any third party to exercise any right or remedy under the Facility Agreament or any of the
Relevant Agreements, The Chargor agrees that any modification of the Facility Agreement or any of the Relevant
Agreements shali not affect the obligations of the Chargor pursuant to Clause 3.1.

Notwithstanding any other provision of this Deed, the Chargee acknowledges and agrees that the Chargee's, any other
Indeimnified Party’s (as defined in Claue 12 below) or any assignee’s or any othet persen’s recourse directly pursuant
to this Deed, whether pursuant to indemnity of arising out of any breach of this Deed or atherwise howsoever, shall
at all times be limited ta the Shares.and any rezlisation of a sale of the Shares as may be applicable following an Event

of Default and none of the'Chargee, any indemnified Party; any assignea or any other person shall have any recourse

to any of the Chargor's other assets from time to time.
CHARGE
General

411 All the Security created under this Deed:

la) is created in favoyr of the Charpee as security trustee for the Secured Parties;

{b} is created over present.and future shares of the Chargor in the Borrower;

{c) is security for the payment and.satisfaction of all the Secured Liabilities;

[{=)] is created by the Chargar to the extent of the Chargor’s interest whether jaint or several, legal or

heneficial; and

{e) is rmade with full title guarantee in.accordance with the Law of Property {Miscellaneous Provisions)
Act 1594,

BCI - Charge'Over Shares' 87181561



4.2

5.1

52

53

6.1

Shares

For the cansideration set forth in Clause 2 above, the Chargor charges to the Chargee by way of first fixed charge all
of the Charger's right, title and interest in-and to the Shares and all felated Rights.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrarits to the Chargee that:

Nature of security

This Dead creates the security it purports to create and is'not liable to be voited or otherwise set aside on the
bankruptey of the Chargor-ar otherwise;

The Shares

5.2;1 thelhargoris the-sn&erlegat and beneficial owner of the Security Assets;

522 the Chargar has good and marketable title to the Security Assets and has full power and authority to grant to
the Chargee this Security and to execute, deliver and perform the Chargoi’s obligations in accordance with
theterms.of this Deed without the consent or approvat of arwy other persen:gther than any consent or approval
which has been nbtained;

5.23 the Shares and, to the extent.applicable, the other Security Assets, are fully paid and thére are no mohies or
liabilities cutstanding in respect of them;

524 there ajé no covenants, agreements, conditions, interest, rights-or other matters whatsoever which adversely
affect the Security Assets;

5.2.5  the Security Assets are free from any Security othef than any seeurity created pursuant to'this Deed;

5.2.6 the Chargor has not sold or otherwise disposed of or agreed to sell or otherwise dispase of ar granted or
.agreed to grant any option in respect of all ar any of its rights, title and interest in and to the Security Assets;

5.2.7 the Shares have been and will at all times be duly authorised and validly issued and are and will during the
subsistence of this Deed be free from any restriction on transfer or rights. of pre-emption {other than rights
under Section 561 of the Companies Act 2006 which, _sofe[y for the purposes of the Chargee’s exercise of its
rights under this Dead, the Chargor hereby walves);

528 theentire issued voting share capi'tal of the Borrower is 100 ordinary shares of £1 sach and the Barrower has
no. nan-voting share capital;

529 the Chargor is the legal and beneficial owner of the entire issued share capital of the Borrower and that the
Borrower does fot cufrently have.in issug any other securities except the security granted to the Chargse
pursuant to & deed ¢f debenture and charge entered into on or about the date hereof betweér the Chargee
and the Borrower; and

52,10 no person has the right (whether now or at a future date and whether contingent or not} to subscribe for, or

to sonvert any security into, any shares, deberitures or other securities of the Borrower,

e representations set out in this Deed are made on the date of this Deed.

UNDERTAKINGS

Deposit of title documents

The Charger must:

BCI- Charga Over Shares 8718161



5.2

6.3

6.4

6.5

6.6

6.1.1  immediately upori execution of this Deed deposit with the Chargee, or as the Chargee may. direct, all
certificates and other documents of title or evidence of ownership in relation to the Security Assets; and

61.2 promptly upon execution of this Deed deliver-to the Chaigee a duly executed share transfer relating to the
Security Assets {with tle date left blank) in form and terms satisfactory to the Chargee, and shall after this
Security becomes enfarceable and after written request from the Chargee execute such other documents and
take such further dction as the Chargee shalf require, to enable the Chargee or its nominee or any purchaser
to be registered as the awner of or otherwise acquire legal title to the Security Assets. The Chargee shalt not
ddte or-register, nor allow to be dated or registered, the signed share transfer until such time as this Security
has become enforceable:

Related Rights

Subfect to Clause 6.3.1 below, the Chargor shall upan the accrual, offer, issue or réceipt of any Related Right deliver
or pay to the Chargee or precure the delivery or payment to the Chargee of all such Related Rights cr the stock or
share certificates or other documents of title'to or rigpresanting them together with such duly executed transfers or
assignments with the name of the transferee, date and consideration left blank as the Chargee may require to ehable
the Chargee to vest the same in the Chargee, its nominees.or any purchaser so that the Chargee may, at any time after
an Event of Default has occurred which is continuing, without notice present them for registration.

Voting rights and dividends

6.3.1  Until the security constituted by this-Deed has became enforceable, the Chargar shall, far so lang as the
Chargor remains the registered owner of any of the Shares, continue to he entitlad to exergise the rights
attaching to such Shares as beneficial owner.and to receive and retain any dividends or inierest paid on them.

6.3.2- At anytime after the security constituted by the Deed has become-enforceable:

{a) the Chargee may exercise {in the name of the Charger or any of the Chargor’s nominees [as the éase
may he) and witheut any further consent ar authority on the pait of the Chargar) any voting rights
and any powers or rights which may be exercised by the legal or beneficial owner. of any Share or
Related Right, any person wha is the holder of any Share or Related Right or otherwise {including any
powers given to trustees by sections 3 ta. 7 of the Trustee Act 2000] and tHe. Chargor shall, and shall
procure that its nominees shall, compiy with any directions the Charges ‘may, in its -ahsokte
discretion, give concerning the-exercise of those rights and powers; and-

(b) all dividends, interést and other income forming part of the Shares and Related Rights shall be paid
without set-off or deducticn ta an interest bearing suspense account in the name of the. Chargee-and
shafl be retained by the Chargee and applied towsrds payment of the Secured Liabilities and any such
monies which may be received by the Chargor shall, pending such paymenit, be held in trust for the
Chargga.

Informaticn

The Chargor undertakes to the Chargee to provide.a copy of any report, accounts; circular or rotice received in respect
of ar in connection with:any of the Security Assets to the Chargee(as required under the Facility Agreement) forthwith
upchreceipt-by the Chargor.

Calls

The Chargor must pay.all calls or other payments due and payable in respect of any of the Security Assets {io the extent
of the Chiargar's interest therein) and if the Chargor fails to do so, the Chargee may pay the calls or other payments in
respect of any Security Asset on behalf of the Chargor. The Charger must immediately on request reimburse the

Chargee for any payment made by the Chargee in respect-of the Chargor under this Clause 6.5,

Other obligations in respect of the Security Assets
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6.7

6.8

6.9

6.10

6.11

7.1

6.6.1 The Chargor must prompily copy te the Chargeé and comply with all requiests for informatian whichi is within
the Chargor's knowledge and which are. made under section 793 df the Companies Act 2006 or any. siriilar
pravision contalned in any articles of association or other constitutional doecument relating to' any of the
Security Assets and if the Chargor fails to do so, the Chargee may elect to provide such information as it may
have on behalf of the Chargor.

6.5.2 The Chargor must comply with all other conditions and obligations assutmed by the Chargor in respect of any
Secority Assets{to the extent of the Chargor’s Interest therem)

6.632 The Charpee is hot ohliged to:.

(a) perform any obligation of any Chargor;

{b) make. any payment;

(c) make any enguiry as ta sufficiency of any payment received by the Chargee or the Chargor; of

(d) -presen‘_ﬁ ar file any claim or take any othér action to collect or enforce the payment of any amount. to

which it may be entitled under this Deed.
Negative pledge

The Chargor shall nc:-_t'crfja_te or attempt to' create or permit-to arise or subsist any Security {other than this Security)
or ar aver any Security Asset.

Restriction on-dealing

The Chargor shall not (to the extent of the Chargor's interest thereln):

6.8.1 sel, transfer or otherwise dispose of any Security Assét or permit the same Lo occur; or

6.8.2 takeor pekmitthe taking of any action whereby the rights attaching ta any of the Security Assets are amended.
Maintenance of security’

The Chargor shall nat do or cause or permit anvthmg to be done which may adversely affect this Security or which is a
variation ar abrogation of the rlghts atfaching te or conferred by all or any part of the Seturity Assets withaut the prior
written consent of the Chargeé and shall take such action as the Chargee may in its discretion directin relation to any
proposed comipromise, arrangement, reorganisatiori, conversion, fepayment, offer or scheme of arrangement
affecting all or any part of the. Security Assets {10 the extent of the Chargor's interest therein).

Indemnity

The Chargor shall indemnify the Chargea on a full indemnity basis against calls or other payments relating tc the
Security Assets (to the extent of the Chargor's interast therein) and any defect in the Chargor's title to the Security
Assets and against all actions, proceedmgs, losses, costs, claims and demands suffered or incurred in respect of
anything done-or-omitted in any way relating to the Security Assets.

Covenant to perform

The Chargor shall at all times comply with the terims {express or implied) of this Deed and of al! contracts to-which the
Chargor is a party relating to the Secured Liabilities.

ENFORCEMENT OF SECURITY

Event of Default
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7.2

7.3

7.4

7.5

7.6

.7

713 Onthecccurrgnce of any Event.of Default which is continuing the Chargee shall ease to be u_n'der any further
commitment to the Chargor (subject afways to Clause 3.3) and the Secured Liabilities shall immediately
become payable on-demand.

7.1.2  This Securlty will become immediately enforceable at any time after the occurrence of an Event of Default
which is continuing.

Discretion

After this Secutity has become enforceable, the Chargee may In jts absolute discretion enfarce all or any part of this
Security in any manner it sees fit.

Statutory powers

7.3.1  The power of sale and other powers conferred by section 101 of the LPA, as amended by this Deed, will be
immediately exercisable at arty time after this Security has become enforceable.

7.3.2  For the purposes of section 101 of the LPA, the Secured Liabilities are deemed to have become due and

payable on the date.of this Deed.

7.33  Section 163 (restricting the power of sale}.and section 93 (restricting the right of consolidation) of the LPA do
riot.apply to this Security or to any Security given to the Chargee pursuant to this Dead.

No liabfity. as mortgages in possession

Neither the Charges nor any Receiver will be liable, by reason of entering into passession of & Security Asset; to account
ds mortgagee in possession or for any loss on realisation or for-any default or omission for which a mortgagee in
possession might be liable,

Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities.conferred by the'LPA on

‘marigagees and receivers duly appointed under the LPA except that section 102 of the LPA does nat apply..

‘Protection of third parties

No person (inchsding, without lfiriltation, a purchaser) dealing with the Chargee or a Receiver or its or his.agent will be
concerned to enquire:

7.6.1 whether the Secured Liabilities-have become payable;

7.6.2  whether any power which the.Chargee or a Receiver Is purporting to exercise has becore exercisabie or is
being properly exercised;

7.6.3  whether any part of the Secured Liabflities remains cutstanding; or
7.64  how any money paid to the Chargee or to that Receiver is to be applied.
Redemption of prior Security

7.7.1  Atany time after this Security has become enforceable, the Chargee may:

{a) redeern any prior security against any Security Asset; and/or
(b) procure the transfer of that security to itself: and/or
(c) settle and pass the accounts of the prior morigagee, chargee or encumbrancer; and accounts so

settled ar passed will be, in the absence of manifest error, canclusive and binding on-the.Chafgor.
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7.8

7.9

a1

9.2

7.7.2  The Chargor must pay to the Chargee, immediately on demand, the costs and expenses incurred by the
Chargez in connection withi any.such redemption. andjurtransfer including, without limitatian, the payment
of @ny principal or interest actually incurred by the Chargee in.connection with the redemption,

Chargee's right to remedy Chargor's defauit

781  if theChargor at-any time defaults in complying with any of the Chargor’s cbligatiens contained in this Deed
thie Chargee shall, without prejudice to any other rights arising as a consequence of such default; he-entitled
{but not bound} to make good such default and the Chargor irrevocably authorises the Chargee and its
employees and agents by way of security to 'da all such things necossary or desirable in connection with such
task.

7.8.2  Any monies so expended by the Chargee shall be repayable by the Chargor to the Chargee on demand. Such
interest shall be compounded monthly in accordance with the normal practice of the Ehargee.

No duty 1o exercise powers

The powers conferred on the Chargee by this Deed. are solely to protect its intérests in.the Security Assets and shali
not |mpose any duty on it to exercise gny such powers. The Chargee shall not ‘have any duty as to any Security Asset
and shall incur na liability for:

7.8.1 ascertaining or taking actioh in raspect of any calls, instalmients, ‘conversions, exchanges, maturities, tenders
or other matters in relation to any Securily Asset.or the nature or sufficiency of any payment whether or not
the Charges has oris deemed to have knowledge of such matters; or

7.0.2  takingany necessary stepsto preserve rights against prior parties orany othier rights, pertaining to any Security
Asset,

POWER OF SALE

AL any fime after this Security has become enforceab!a the Chargee may, without further notu:e to the Chargcr
exercise the pawer tosell or otherwise dispose of the whole or ahy part of the Security Assets, it such manner and on
such terms and for such consideration {whether payable immediately or by instaiments) as the Chargee shall, in its
absolute discretion, think fit and without liability for loss whatsoever, and may {without prejudice to any right which
It miay. have under any other pravisicn of this Deed) treat such part of the Security Assets.as consists of meney as if it
ware the praceeds of such a sale or other disposal.

RECEIVER
Appointiment of Receiver
At any time after this Security has become enforcéable, or if the Chargor so requests the Chargee in writing, at any

time, the Chargee may without further notice appoint under seaf ar in wrting under hand any cneor. more persons to
be a Recejver.cf alf or any part of the Security Assets in liké manner in every respéct as if the Chargee had become

‘entitled under the LPA to exercise the power of sale conferred under the LPA.

Removal
‘the Chargee may by writing under its hand:

{a) {subject to any requirement for an order of the court in the case of an administrative recgiver) remove any
Receiver appointed by it; and

(=) appoint, whenever it thinks fit, 2 new Receiver inthe place of any Receiver whose-appointment may forany
reason haveterminated.
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8.3

9.4

9.5

2.6

10.

10.1

2

Remuneration

The Chargee may from time to time fix the remuneration of aty Recelver appointed by it and the maximum rate
specified in section 209{6) of the LPA will not apply. A Receiver shail be entitled to remuneraticn sppropriate to the
work and resgonsibilities involved upon the basis of charging from time to time adopted by the Receiver in actordance
with the current practice of his firm.

Agent of the Chargor

9.4.1 A Receiver will (save as otherwise required or provided &5 .a matter of law) be deemed to be the agent of the
Chargor for all purposes and #ccordingly will be deemed to be in the same positicn as a Receiver duly
appeinted by a mortgagee under the LPA. The Chargor alone is respons;ble for the contriacts, engagements,
acts, omissions, defaufts -and IDsses of -a Receiver and for liabilities incurred by & Receiver-and for his
remuneration.

$.4.2  The Chargee will incur no fiability (either to the Chargor or to any other person) by reason of the appeintment
ofa Receiver or for any other reason,

Relationship with the Chargee

At any time after this Security becomes enfarcezble, or if requested by the Chargor, the Chargee may, without further
notice and without the restrictions contained in section 103.0f the LPA and whether or nat a Receiver shall have been
appointed, exercise all the powers conferred upon mortgagees by the LPA as varied or extended by this Deed and any
right, power or discretion conferred by this Deed {either expressly or impliediy) upon the Receiver of the Security
Assets.

Right of appropriatinn
Ta the extent that any of the Security Assets constitute “financial coltateral” and this Deed and the obligation of the

Chargor under this Deed constitutes.a "security financial collateral arrangement" in each case defined in.and for the
purpase of the provisions of the Fihancizl Collateral Arrangements [No. 2) ) Regulations 2003, the Chargee shall have

‘the right, while this Security is- enforceable, to appropriate all or any part of that Security Asset fn or towards paymenit

or discharge of the Secured Liabilities. The parties to this Deed agree that the value of a Security Asset shall be its

‘market value determined by the Chargee by reference to a public index; independent valuaticn or by sich ather

process as the Chargee may select.

POWERS CF RECEIVER

General

(a) Each Receiver has, and is entitled to exercise, all of the rights, powers and discr_e;ions.5et out below in this
Clause 10 and any power canferred By this Deed on the Chargee in addition to those conferred by the LPA
on.any receiver appointed under the LPA.

{h) If there is mere than one Receiver holding office at the same time, each' Recelver may (unless the document:
appeinting him states otherwise) exercise. all of the powers conferred on a Receiver under this Deed
individually and to the exclusion of any other Receiver.

Recaiver's. powers-

A Recelver may:

10.2.1, take possession of, get in and collect any Security Assets;

10.2.2 carry on the business of the Chargor as it refates to the Security Assets as he thinks fit;

BCI— Charge Over Shares 8718151



il.

11.1

11.2

10.2.3 appoint and discharge managers, cfficers, agents, actountants, servanis, workmen and others for the

purposes of this Deed upon such terms as: ta remuneration or otherwise as he niay think-preper and diseharge
any such persans appomted by the Chargor;

10.2.4 raise and borrow money either unsecured or on the security of any Security Asset either in priority to this
Security or otherwise and generaily dn any terms and for whatever purpose- which he thinks fit and ne person
lending that money is concerned to enquire as'to the propriéty of purpose of theexercise of that power or to
‘chieck the application of any meney'so raised or borrowed;

10.2.5 seli, exchange, convertinto money and realise any Security Asset by public auction or private contract and

generdlly in any manner @nd on any teyms which ‘he thinks proper and the gonsideraticn for any such
transaction-may consist of cash, debéntures or other obligations, shares, stack or other valuable consideration
and may he payable in a lump sum or by instalinents spread over such period as he thinks fit;

10.2.6 settie, adjust, refer to arbitration, campromise and arrange any claims, accounts, disputes, questlons and
demarndswith or by any person whic-is or claims to be a creditar of the Chargor orrelating in any way to any
Security Asset;

10.2.7 bring, prosecute, enforce, defend-and abandon all actions, suits-and proceedings in relation to any Security
Asset which may séem to him to be expedient;-

10.2.8 give valid recelpts for alt moneys and. execute all assurances and things which may hé proper or desirable for
-realising any Security Asset;

10.2.3 -delegate his powers in accordance with Clause 13 (Delegation);
10.2.10 da alt other acts and things which he may consider desirable or necessary for realising any Security Asset or
incidental or coriducive to any of the rights, powers or discretichs conférred on a Receiver under or by virfiue

of this Deed; and

10.2.11 exercise i relation to any Security Asset all the-powers, authorities and things which he would be capable af
exercising if ve were the abselute beneficial owner of the same,

and may use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All wiories received by the Chargee of any-Receiver on enforcement of this Securtty must (subject to any requirement
of law to the contrary) be applied in the following order of priority:

11.1.1 in or ‘towards payment of any unpaid costs, charges and expenses of and incidental to the Receiver's
appointient and the payment of his remuneration;

11:4.2 in or towards payment and discharge of any outgeings paid and labilities incurred by the Receiver in the.
exercise of any of his fiowers;

11.1.3 in or towards payment-of unpaid costs, charges and .expenses incurred hy the Chargee under ¢r in connection
with this Deed;

11.1.4 in or iowards the satisfaction of the Secured Liabilitigs-in such order as the Chargee may conclusively
determine; and

11715 in payment of the surplus {if any} to the Chargor or other person entitled 1o it,

and section 103(8) of the LPA shall be deemed varied-and extended in such respect.

"This Clause is subject to the payment of any claims having priority over-this Security, This Clause doés not prejudice

the right of the Chargee to recover any shortfall fram the Chargor.
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12.

121

13.

131

13.2

13.3

14.

EXPENSES AND INDEMNITY
The Chargor must (in respect of itself aniy}):

12.1.1 within 3 Business Days of demand pay all costs-and expenses (including, without limitation, outside legal fees)
incurred in connection with the enforcement, or the preservation of, ‘any rights under this Deed by the
Chargee, the Secured Parties, any Receiver, attorpey, mandger, agent ar other person appointed by the
Chargee under this Deed [the "Indemnified Parties");

12.1.2° Kkeep each. of the indemnified Parties indeémnified against all losses, actions, claims, expenses, demands or
fiabilities whether in-tort, cantract, delict or otherwise and whethar arising at common law'in equity or by
statute which may be incurred by or made against any of them {or by or against any manager, agent, officer
or employee for whose liability, act or omission any of them may be answerablé) asa cansequence of:

{a) anything done or oniitted in the exercise or purported exercise of the powers cantainad in this Deed;
or

(). any breach by the Chargor of any of the Chargor's obligations under this Deed; and

12.1.3. keep éach of the Indemnified Parties indemnified. against all |osses, damages, costs, charges, awards, ¢laims,
demands, expenses, judgments, actions, proceedings or other lizbilities whatsoever:

{a) incurred by or arising from any failure or delay in. paying those costs or expenses including {withoirt
limitation) any arjsing from any actual or ailéged breach by any person of any law or regulation;

(b) which such Indemnified Party may sustain as a censequence. of any breach by the Chargor of the
provisions of this Deed or the:exercise.or purported exercise of any of the righits and powers conferred
an it by this Deed, save where the same arises as 2 result of the fraud, aross negllgence or wilful
defauli of such Indemnified Party; and

{e) in respect of any matter or thing done or omitted in any way in relation to this Deed, save where'the
same arises as.a result of the fraud, gross negligence or wilful default of such Indefnnified Party.

DELEGATION.
Power of Attorney

The Chargea or any Recejver may delogate by power of attc:rney o7 in any other manner to any person any right, power

.ordiscretion exercisgble by it under this Deed.

Terms

Any detegation under Clause 13.1 {Power of Atiorney) may be made upon any terms (including, without limitation,

power to sub-delegate) which the Chargee or any Receiver may think fit.

Liability

Neither the Chargee nor any Receiver will be in any way liabie ar respansible to the Chargor for any loss or liability
arising from any act, default, amission or miscanduct on thie- part of any delegaie or sub-delegate,

FURTHER ASSURANCES

The Chargor must, at the Chargor's. own expense, take whatever action the Chargee pr a. Recelver may reasonably
reguire:

14.1.1 for creating, perfecting or protecting the security created (or intended to be created) by this Deed; or
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15,

15.1

152

16.

16.1

16.2

6.3

14.1.2 forfacilitating the realisatian.of any Securlty Asset, or the exercise of any right, pawer or discretion exertisable
hy the Chargee or any Receiver or any of its-delegates or sub-delegates in respect of any Security Asset,

This includes (without limitation)}:

1413 theexecution of any transfer, conveyance, assignment or assurance of any property, whethey to the Chargee

or £ its nominee; or
14.14 the'giving of any notice, order or direction and the making of any registration,
which, in any such case, the Chargee may reasonabily request.

POWER OF ATTORNEY

‘The Chargor {in respect of itself only), hy way of security, irrevocably appoints the Chargee, pach Receiver and any of

its. delegates or sub-delegates 1o be thi Chargor's atterney and in the Chargor's name, on the Chargor's behalf and as
the Chargor's act and deed:

15.1.1 to take anvaction which the Chargar is obliged to, and kas failed to, take under this Deed;

15.1.2 following this SECUFIT\.’ bacoming enforceable, to execute and complete any documents orinstruments which

the Chargee or such Receiver may require for perfecting the title of the Ghargee to the Security Assets or for
vesting the same in the Chargee, its nominees or any purchaser,

15.1.3 to sign, execute, seal and deliver and otherwu.e perfect any further security. document referred to in Clause
14 {Further Assurances) which the Chargar Has failed to do within 3 Business Days following the Chargee’s
reasonable requeast,:

The Chargor [in respect of itself only} ratifies and confirms whatever any attorney does or purparts to do under the

Chargor's appointment under this Clause 15 and the Chargee, or any Receiver, shall provide to the Chargor copies of
any documants that the Chargee or the Receiver execute on the Chargor's behalf.

PRESERVATION OF SECURITY

Continuing security

This Security is @ continuing security and wilf securé the ultimate balance of the Secured Liabilities regardless of:any
intermediate payment or discharge in whole ar in part.

Reinstatement

16:2.1 If any discharge, reiease or arrangement (whether in respect-of the obligations of the Chargor or any security
for those obligations or otherwise} made by the Chargee in wholg or in part on the faith of any payment,
security or ather disposition which is avoided or must be résicred ininsolvency, liquidation, administration or
otherwise, without limitaticn then the liability of the Chargor under this Deed will continué or be’ reinstated
as if the discharge, release or arrangement had not occurred.

1622 The Ch_argee may concedé or compromise ahy claim that any payment, security or ather disposition is liable
to avoldance or restaration.

Waiver of defences

The obligations of the Charger under this Deed will nat be affected by any act, omission or thing which, but for this
provision, would reducg, release or prejudice any of the Chargor's obligations under-this Deed (whether or not-known
to the Chargor o the Chargee). This includes:

16.3.1 arytime, waiver or consent granted to, or composition with, the Chargor or any other person;
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16.4

16.5

16.6

16.3.2

1633

1634

16.35

16.3.6

16:3.7

16.3.8

the release .of any- person under- the terms of any compesition or arrangement with any crediter of the
Chargar;

the taking, variation, compromise, exchange renewal or release of, or refusal or rieglect 1o perfect, take up or
enforce, any rights against, or security over assets of; the Chargor or any other person;

any nen-presentation or nan-ohservance of any farmality or other requirementin respect of any instrument
or any failure to perfect, enforce, realise the full value of any security;

any incapacity or lack of power, authority or legal personality of or ihschenty or dissolution. or bankruptey or
status of the Chargor or any other person;

any amendment (however fundamental) or replacement of a Relavant Agreément or any other doecument of
security so that references to that document or security in this Clause 16 include. dny amendment to-or
replacement of that document or security; or

any unenforceabiity, illegality, invalidity, voidability or non-provakility of any ebligation of any gerson .uhder
any Relevant Agreerment ar any other document ar security; or

any postponeiment, discharge, reduction, non-provability or other siiitar circumstance affecting the Secured
Liabilities or any other obhgatlon of the Chargoar resulting from any insolvericy, liquidation, bankruptcy or

similar proceedmgs ar fram any faw, regulation or order so that each abligation shalf for the purpcses of the
Chargor's ohligations under this Deed he construed as if thefe were o such dreumstances.

timmediate racourse:

The Chargor.waives any right the Chargor may have of first requiring the Chargee {or any trustee or agent on its behalf)

‘to proceed against or enforce any other rights or security or claim payment from any person before claiming from the

Charger under this; Deed and-nio action taken or omitted by the Chargee in conniection with such security ar other
means of payment shall discharge, reduce, prejudice or affect the liability of the Chargor.

Appropriations

16.5.1

The Chargee (or any trustee ‘of agent on its behalf) may at any time during the Security Period without
affecting the liability 6f thia Chargor under this Deed:

{a) refrain from applying or enfarcing any other monies, security or rights held or received by the Charges
{orany trustee or agent on its behalf} in respect aof those amounts; -

{s)] apply and enforce-the same in such manner and order as it sees fit (whether against those amounts
or otherwise) and the Chargor shall not be entitled to the same; and/or

(€} hotd in a suspense account any monies received from or on account of the liability of the Chargor, or
othierwise réceived or récovered by the Chargee, under this Daed.

Non-competition

16,6.1

Unless the Security Period has expired or the Chargee otherwiserequests, the Chargar (as. applicablein respect
of the Chargor's Shares) will, after a claim has been made under this Deéd or by virtue of any payment or
performance by thé Chargar énder this Deed:

{a) be subrogated to any rights, security or monies-held, received or receivabie by the Chargee [orany
trustee or agent on its behalf};

(b} be entitied to any right 0f contribution or indemnity in respect of any payment made or monies
received on account of the Charger's liability under this Deed or require the Chargee to implement
matshalling.
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16,7

16:8

169

17.

18,

181

18.2

19.

193

9.2

19.3.

16.6.2 The Chargee shall be entitfed to direct the Charzor or- any other party which has an obligation to pay the
Secured Liabtlities ar part to prove; and if so directed the Chargor orother party must prove, for the whole or
any part ofany debt-or other claim that one ormore of them may have inthe |IC|UIdat|0n or bankruptcy of any
other of them to the fullest extent perm:tted by law and any such direction shall hot affect the Chargor's
itability or giverthe Chargor any récourse against the Chargee.

No security

The Chargdr {for itself only) warrants to the Chargie that the Chargar has not taken or received and undertakes.that
the Chargor will not take or raceive the benefit of any security from any other person in respect of any lizbility of or
payment by the Chargar under this Deed or ctherwise in connettion-with this Deed.

Binding obligations

This Deed shafl remain bintling on the Chargbr notwithstanding any change in the constitution: of the Chargee or the
ahsorption of the Chargee in, or amalgamation with, or the acgjuisition of ali or part of its undertakings or assets by,
any other person, or any reconstruction o recrganisation of any kind, to the intent that this Deed shall remain valid
ant effective in ali respects in favour of any assignee, transferee or other successor in title had been named in this
Deed as a party instead of, orin addition to, the Chargee:

Additional security

This Security isin addition to and is not in any way prejudiced by any other guarantee or security naw or subsegueritly
held by the Chargee,

‘CUSTODY

The Chargee shall be entitied to provide for the safe custody by third parties of all stack and share certificates and.
documents of title deposited with the Chargee orits nominees relating o the Security Assets and shall rot be:
respansikle for any loss of or damage to any such certificates or documents uniess such loss or damage arises as a
result of a witful default or gross negligence by the Chargee.

ASSIGNMENT AND TRANSFER

Assignment and Transfer from Chargor

The Chargor may not assign any of the Chargor’s rights or transfer any of the Chargor's rights or obligations-under this
Deed.

Assignmient and Transfer from Chargee

rollowing a discussion in gaod faith with the Chargor, the Chargee shall be entitled to assign, participate, transfer,
charge, sub-charge or otherwise grantsecurity over or deal in all or any of 1ts right, title and interest in this Deed.

THIRD PARTY RIGHTS:

Subject to Clauses19.3, 19.4 and 19.5, the Receiver may rely upon and enforce the rights conferred upon it under this
Deed, including, without limitation, those set out in Clauses 2.1 (Appointment of Raceiver), 8.3 (Remuneration), 10
{Pawers of Receiver), 11 {Application of proceeds), 12 (Expenses and indemnity) and 15 [Power of altorney) against
the Chargor. '

Without miting Clause 18 (Assigniment and Transfer} if the Chargee assigns its rights under this Peed ta any nerson,
such-assignee may rely upan and enforce the undertakings given by the Chargor in this Deed against the Chargor (as
applicable).

The third party rights referred to i m Clause 19.1 (and any other terms of this Deed which provide that a third party may
in his own right eriforee a term of this Deed) may only be enforced by the relevant third party and subject to and in
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194

19.5

20.

0.1

20.2

203

20.4

20.5

2006

accordance with. the provistans of the Contracts (Rights of Third Parties! Act 1999 (the "1999 Act") and gl other
relevant terms of this Deed, ircluding, without limitatior, Clause 3.3 and Clause 24 {Applicable Law and Jurisdiction).

N'D_twiths_tandéng,any other provision of this Deed {including, without timitation, Clauses 19.1 and 19.2), the.Chargee
and the Chargar may by agreement in writing rescind or vary any of the provisions in this Deed in-any way without the
consent of any thirrd ‘party, and accordingly section 2{1) of the 1999 Act shall not apply.

Except.as provided in Clauses 181 and 19.2 {or insofar as this Deéd etherwise expressly provides that a third party
may in his-ewn right enforce a term of this Deed), @ person who Is not a party to this Deed has no-right under the 1998
Act to rely ugon.or enforce any term of this Deed but this does not affect any right of remedy of 2 third party which
exists or is available apart fiom thatAct.

NISCELLANEOUS

Ruling. off

20.1.1 If any subsequent Security or other interest affects any Security Asset, the.Chargee may open a naw account
for the Chargor.

20.1.2  if the Charpee dees not open a néw account, it will nevertheless he treated as if it had done-so at the time
when it received or was deemed to have received notice of that Security or other interest.

20.1.3  Asfrom that timeall payments made to the Chargee will be credited or be treated as having been credited to
the new account and will not operate to reduce any Secured Liability.

Chargee's discretion

Any liability ar power which may be exercised or any determinztion which miay be made under this Deed ini each case

by the Chargee may be exercised or made in its absoluté ard unfettered discretion and the Chargee shall not be obliged
‘To give reascns.

Remedies and wdivers:

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right, power or remedy under this
Peed shall operate as a waiver, hor shall any'single or partial exercise or waiver of any right, power or remedy prevent
any further or ather exercise of any ather right, power or remedy. The rights, powers-and remedies provided in this
Deed are cumulative and aré not, har aré they to be construed as, exclusive of any rights, powers or remedies.pravided
by law or atherwise and may be exercised from timeto time and as often as the Chargee deems expedient.

Severance

20.4.1 If any provision of this Deed shall be found by any court or administrative body of competent jurisdiction to

be invalit or unenforceable, such invalidity or unenforceability shall not affect the other provisions. of this
Deed which shall remain in full force and effect.

20.4.2° If any provision of this Deed is so found 0 be invalid or unenforgeable but woutd be valid or enforceable if
some part of the provision were deleted, the provision in question shall apply with such deletion{s) as may.be
necessary to.make it valid.

Non-Signatories

Failure by cne or more parties ("Non-Signatories”] to execute this Deed on the date hereof will not invalidate the.

provisions of this Deed as between the other parties who execute this Deed. Such Non-Signatories may execute this

Deed {or a counterpart thereef) on a subsequent date and wiil thereupon became bound by ifs. previsions.

Set-off and withholding

20.6.1  All sums payable by the Chargor under this Deed shall be paid to the Chargee in full:
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20.7

21,

22,

23,

231

23.2

20.6.2

{a) without any set-off, condition ar caunterclaim whatsoever; and
b} free and clear of all deductions or withholdings whatsoever save only-as may he required by Jaw.

If any deduction or withholding.is required by any law in'respect of any payment. due-from the Chargor under

‘this Deed the sum payable by the Chargor shall'be increased so that, after making the minimum deduction or

mthhofdmg 5o required, the Chargor shall pay to the Chargee, and the Chargee shall receive and be entitied
to retain on the due date for payment; a net sum at Jeast equal to the sum which it wauld have received had
no such deduction or withiolding been reguired to be made and the Chargor shall indemrify the Chargee
agairist any losses ot costs ifcurred by reasob of any failuré of the Chargor to make any such deduction.or
withholding or by reason of any ifcreased pdynient not belng made on the due date for such payment. The
Chargor {for itself only) shall promptly delfver to the Chargee any. receipts; certificates or other proof
evidencing the amount (if any} paid or payable in respect of any such deduction or withholding.

Amendment

2071

207:2

No modification or variation of this Deed shall be valid unless it is in writing and signed by or on behalf afeach

‘of the parties to this Deed. For the avoidance of doubt, no modification or vatiaticn-of this Deed shall be valid

if made by e-mail.

Lnless expressl\,r so agreed, no medification or variation of this Deed shall constitute or be construed as a

-gc—meral waiver of any provisions of this Deed, nor shall it affect any nghts, gbligations or liabilities under this

Deed which have already accrued up to the date of such madification or waiver, and the rights and obligations
of the parties under this Deed shall remain in full force and effect, except and only to the extent that'they are
56 modified or varied.

RELEASE

At theend of the Security Period, subject to Clause 16.2 (Reinstatement), the Chargeeshall, at'the request and cost of
the Charpgor, take whatever action is necessary to release the Security Assets from this Security,

COUNTERPARTS

This Degd may be executed in any number of coenterparts and by the parties to it on separate counterparts, each of
which shall ke an nrlgmal but ail of which together-shall constitute:one and-the same ifstrumenit,

NOTICES

Manner of giving notices

Any notice or other information required or authorised by this Deed to be given by either party shali be given by:

2311
23.1.2
23.1.3

23.14

delivering it by hand;

sending it by mail, postage prepaid;

sending it by facsimile transmission; or

sending it by emai,

1o the.other party.al the addressesgiven in Clause 23.5 or 23.6.

Notices sent by hand or by post

Any notice ar other information delivered by hand as provided by Clause 23.1.1 shall be deemed given on the date
delivered (if delivered during the business hours of the recipiént, or (if not) at the Start of the next Business Day
thereafter). -Any notice or other information-sent by post in the manner ‘as provided by Clause 23.1.2 which is not
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23.3

234

235

23.6

23.7

24,

returned to the sender as undelivered shall be deemed to have been given on ihe seventh day after the envelope
chntaining it was sc posted.

Notices sent by fax

Ay nolice of other infarmation sent by facsimile transmissior: shall be deemed to have been duly given: (a} at the
time of transmission if the facsimile is received during husmess hours at the place of receipt; or (b) at the start of the -
next Business Day if the facsimile is received-putside business hours at the place of receipt provided in gither case that
a satlsfa,ctorv transmission report is received wher the facsimile is sant.

Notices sent by email

Any notice or other.information sent by emait as provided in clause 23.1.4 shall be deemed given when actually
received in readable form if recefved during business hours (local.time at the plice of receéipt) or (if not) at'the.start of
the next Business Day thereafter

Notices to the Chargee

Any notice ar other communication required to be'given to the Chargee under this Deed shall be sent to the Chargee
to the perspn and at the address detailed-at the tap of this Deéd or such ather address, facsimile number or email
address and/or for such other attention as may be niotified by the Chargee in accordance with this Clause.

Naotices to the Chargor

Any notice or cther communication required to be given to the Chargor under this Deed shall be sent to the Chargor
to the address detailed at the top of this-Deed for the Chargor or to such other address, facsimile number or emai
address andfor for such ather attention as may be netified by the Chargor to the Chargee in accordance with this
Clause,

Notice ona business day

Ay notice or other communication received or deemed given on a day which is not a Business Day or after business
hours in the placé of receipt shall be deemed recelved and given on the next Business Day.

APPLICABLE LAW AND JURISDICTION

This Deed and-any dispute or claim arising out of or in connhéction with it or its subject matter or farmation (including
non-centractual disputes or daims) shall be governed by and construed in accordance with the laws of England and
the parties hereto submit to the exclusive jurisdiction of the English courts.

THIS DEED has been executed and delivered by or on behalf of thie parties on the date at the top of page 1.
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EXECUTION PAGE TO CHARGE OVER S5HARES IN FAVOUR OF BCI FINANCE

tn Witness whereof this Deed has been entered into the day and year first before written 1.

EXECUTED and unconditionally delivered as a )
deed by )
BC MUSIC MEDIA LTD )

Director / Authorised Attorney

in the presence of:
Witness Signature: -

Witness Name:

Witness Occupation: ﬂﬁmﬁmﬁ'ﬁﬂ\:}?

SIGNED for and on behalf of )
BCI FINANCE LTD, AS SECURITY TRUSTEE FOR BCI EUROPE SARL )
AND OTHER SECURED PARTIES )
By an authorised signatory )

Authorised Signatory
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EXECUTION PAGE TO CHARGE OVER SHARES IN FAVOUR OF BCI FINANCE

In Witness whereof this Deed has been entered into the day and year first before written 1.

EXECUTED and unconditionally delivered asa ]
deed by )
BC MUSIC MEDIA LTD }

Director / Authorised - Attorney
in the presence of:
Witness Sighature:
Witness Name:

\Withess Address:

Witness Occupatian:

SIGNED for and on behalf of 1
BC1 EINANCE LTD, AS SECURITY TRUSTEE FOR BCl EUROPE SARL )
AND OTHER SECURED PARTIES )
By an authorised signatory )
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