Hipgnosis Songs Fund Ltd - IPO

Summary

. Pure-play exposure to music royalties with no correlation to financial markets
. Seeking to raise up to £200m

. 10% target total NAV return p.a. over the medium term (net of fees)?

. 6.5% target dividend yield p.a.t

. Access to multiple “off-market” catalogues of songs

. Hipgnosis Songs Ltd (“Hipgnosis”), the Investment Adviser, has a team of highly influential and
award-winning music industry experts with key relationships and a strong reputation

Market opportunity

1. Streaming Growth
*  Legal streaming replacing illegal downloading Global Streaming Revenue Growth Year on Year
. 630m audio streams consumed per day in the US B +60.4%

. Streaming revenues forecast to grow to $23bn by 4
2030 from $2.3bn in 20152

. 950m paid subscribers forecast by 2021

+47.3%

+36.2%

US §$ billions

2. Technology disruption driving new sources of
music income 1
. Improvement in royalty collection, tracking and
transparency 2012 2013 2014 2015 2016
. . Source: IFPI
. Emerging markets: increased smartphone usage
and reducing piracy rates

+56.0%

. Increasing synch opportunities: TV, movies, video games, virtual

reallt-y ) ) ] ) Paying streaming
. Spotify or Apple Music are being pre-installed in cars and speakers subscribers
50m
3. Longevity of Income 2017

. Royalty income is protected by law
. In the UK, copyrights last for 70 years after the death of the writer or
last surviving co-writer3

. Fortunate owners of a good song’s copyright often view it as their
pension plan, producing predictable and reliable income

4. |dentified Pipeline

. Catalogues include global top 10 songs with proven royalty income
. Own a minimum of 300 songs once fully invested

. Acquisition prices based on 3-5 years’ historical normalised income  Apple Music Spotify
. Hipgnosis believe catalogues are currently attractively priced

. Any uninvested net IPO proceeds returned 24 months post-IPO

1. Once fully invested; based on an IPO price of 100p. Target total NAV return over the medium term net of fees.
Dividend target for 12 months following Admission is 3.5p and the first dividend is expected to be paid in
November 2017. The 3.5p dividend target 12 months after Admission, target dividend yield and target total NAV
return are targets only and are not profit forecasts. There can be no assurance that these targets will be met and
they should not be taken as an indication of the Company’s expected or actual future results. Potential investors
should decide for themselves whether or not these targets are reasonable or achievable in deciding whether to

invest in the Company.

2. Source: Goldman Sachs (Equity Research) 2016 ‘

3. For musical works/composition. Not applicable for sound recordings. Copyright terms vary from

jurisdiction to jurisdiction

Sources: Goldman Sachs (Equity Research) 2016, IFPI, Strategy Analytics, Spotify, Verto Analytics
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The Investment Adviser — Hipgnosis Songs Ltd

. 8 person team handpicked as a result of their industry
experience and strong relationships in the music, film,
TV and video game communities* Merck Mercuriadis

CEO and Founder

of Hipgnosis Group

. Advisory Board consisting of Grammy winners, members of
the Songwriters Hall of Fame, leading music producers and

writers . Over 30 years of experience in
. Writers are willing to sell their songs to Hipgnosis as the music industry

they are trusted members of the artist and songwriter . Former Manager of iconic

community artists: Elton John, Beyoncé,
*  Experienced synch managers and publishing experts to Guns N’ Roses

exploit untapped value through actively managing songs . Former Manager of #1 Hit

- Lower ratio of songs to relationship manager vs. songwriters: Diane Warren,
major music publishing houses Justin Tranter, The-Dream

- Tracking and monitoring all income for every song

Key Terms

Guernsey incorporated, self-managed AlF

Sleie London Stock Exchange, Premium Segment

Target total NAV

i 10% p.a. total NAV return over the medium term (net of fees)!

Target dividend 6.5% p.a. dividend yield, payable quarterly. First dividend expected to be paid in
yield November 2017. First year dividend expected to be 3.5p?

Targeting up to £200m; IPO costs capped at 2% of gross proceeds; 100p issue price

IPO Stats Any uninvested net IPO proceeds returned 24 months post-IPO

First two years post Admission, flat fee equal to 1.5% of gross proceeds on the first
£200m; 1.25% of gross proceeds on the next £100m

1.5% of market cap p.a. on the first £200m; 1.25% of market cap p.a. on the next
£100m; 1% of market cap p.a. on any excess of £300m

Advisory fee

10% of any excess total shareholder return (share price performance plus dividends
paid) over a 10% hurdle, subject to a high watermark

Total fees (advisory and performance fees) capped at 5% of NAV p.a.

Paid in shares® locked up for 18 months

Performance fee

Up to 20% of NAV for working capital and short-term bridging for acquisition of
catalogues

Gearing

Reporting Semi-annual NAVs based on independent catalogue valuations; quarterly factsheets

Intermediaries Offer and Offer for Subscription close: 11am on 12 September 2017
e (o= UMMl s Placing close: 3pm on 12 September 2017
Admission: 15 September 2017

1. Once fully invested; based on an IPO price of 100p. Target total NAV return over the medium term net of fees.
Dividend target for 12 months following Admission is 3.5p and the first dividend is expected to be paid in
November 2017. The 3.5p dividend target 12 months after Admission, target dividend yield and target total NAV
return are targets only and are not profit forecasts. There can be no assurance that these targets will be met and
they should not be taken as an indication of the Company’s expected or actual future results. Potential investors
should decide for themselves whether or not these targets are reasonable or achievable in deciding whether to

invest in the Company.
4. To join shortly after IPO
5. Some of the performance fee will be paid in cash to cover taxes and charges payable by the
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Typical investors in the Company are expected to be institutional investors, professionally-advised private
investors and highly knowledgeable investors who understand and are capable of evaluating the risks of
such an investment. The Shares are only suitable for investors who understand the potential risk of capital
loss and that there may be limited liquidity in the underlying investments of the Company, for whom an
investment in Shares is part of a diversified investment programme and who fully understand and are willing
to assume the risks involved in such an investment. Potential investors in the Shares should review the
Prospectus carefully and in its entirety and consult with their professional advisers prior to making an
application to subscribe for Shares.

It should be remembered that the price of the Shares and the income from such Shares can go down as
well as up. An investment in Shares is suitable only for investors who are capable of evaluating the merits
and risks of such an investment and who have sufficient resources to be able to bear any losses which may
arise therefrom (which may be equal to the whole amount invested). Such an investment should be seen as
long term in nature and complementary to existing investments in a range of other financial assets. Shares
in the Company are designed to be held over the long term and may not be suitable as short-term
investments. The terms and conditions disclosed in the Prospectus should be read carefully before an
application is made. Investors should consult their stockbroker, bank manager, solicitor, accountant or other
independent financial adviser before making an investment in the Company.

THIS FLYER IS STRICTLY CONFIDENTIAL AND IS BEING PROVIDED TO YOU SOLELY FOR YOUR
INFORMATION. THIS FLYER IS NOT FOR PUBLICATION OR DISITRIBUTION, DIRECTLY OR
INDIRECTLY, IN WHOLE OR IN PART, INTO OR WITHIN THE UNITED STATES, CANADA, AUSTRALIA,
JAPAN OR THE REPUBLIC OF SOUTH AFRICA. ANY FAILURE TO COMPLY WITH THESE
RESTRICTIONS MAY CONSTITUTE A VIOLATION OF APPLICABLE SECURITIES LAWS.

This flyer, comprising certain written materials is strictly private and confidential and has been prepared by
Hipgnosis Songs Limited ("HSL") and is being provided to prospective investors on a confidential basis
strictly in order to enable them to consider participating in a possible initial public offering ("IPO") of equity
securities (the "Shares") of a newly incorporated entity (the "Company") and the admission of the Shares to
the Official List of the United Kingdom Listing Authority and to trading on the Main Market of the London
Stock Exchange ("Admission”, and together with the IPO, the "Transaction"). This flyer is preliminary in
nature, based on management beliefs and is subject to updating, revision and amendment.

The contents of this flyer, which has been prepared by and is the sole responsibility of the Company, have
been approved by Cenkos Securities Plc ("Cenkos") solely for the purposes of section 21(2)(b) of the
Financial Services and Markets Act 2000 (as amended). Cenkos, which is regulated in the United Kingdom
by the Financial Conduct Authority ("FCA"), is advising the Company and no one else in relation to the
proposed Transaction, and will not be responsible to anyone other than the Company for providing the
protections afforded to the clients of Cenkos or for providing advice in relation to the IPO or Admission or
any transaction or arrangement referred to in this flyer.

This flyer is an advertisement and is not a prospectus for the purposes of the Prospectus Rules of the FCA
and has not been approved by the FCA. Investors should not subscribe for any Shares on the basis of this
flyer. If any offer of Shares is subsequently made, no investment decision should be made except solely on
the basis of information contained in any prospectus published by the Company in connection with the
Transaction (the "Prospectus”). A Prospectus may or may not be published by the Company in relation to
the Transaction. If published, any such Prospectus would include a description of risk factors in relation to
an investment in the Company. Neither of Cenkos as sponsor, financial adviser and bookrunner, and Scott
Harris Limited ("SH") as intermediary, have authorised the contents of, or any part of, this flyer. Nothing in
this flyer is, or should be relied on as a promise or representation as to the future. In furnishing this flyer,
none of the Company, HSL, Cenkos, SH nor any of their respective affiliates undertakes to provide the
recipient with access to any additional information or to update this flyer or to correct any inaccuracies
therein which may become apparent.

il
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No decision has been taken whatsoever to proceed with the Transaction. Such a decision would be taken
only after assessing a number of criteria, including feedback and prevailing market conditions. No orders
are being taken at this time. Orders could only be placed and accepted during a formal offering period and
only after a Prospectus had been made available. If a decision is made to proceed with the Transaction, the
offer to acquire securities pursuant to the Transaction would be made, and any investment decision should
only be made on the basis of information contained in the Prospectus, that would, subject to applicable law,
be obtainable from the registered office of the Company. The Prospectus would supersede all information
provided to you before the date of the Prospectus, and your investment decision, if any, would have to be
made only on the basis of the information contained therein. You should conduct your own independent
analysis of all relevant data provided in any Prospectus and you are advised to seek expert advice before
making any investment decision. No reliance may be placed for any purposes whatsoever on the
information contained in this flyer or on its accuracy, completeness or fairness. No representation or
warranty, express or implied, is given by or on behalf of the Company, HSL, Cenkos, SH or any of their
respective affiliates or partners with respect to the accuracy or completeness of the information contained in
this flyer or on which this flyer is based or any other information or representations supplied or made in
connection with the flyer or as to the reasonableness of any projections which this flyer contains.

The aforementioned persons disclaim any and all responsibility and liability whatsoever, whether arising in
tort, contract or otherwise, for any errors, omissions or inaccuracies in such information or opinions or for
any loss, cost or damage suffered or incurred howsoever arising, directly or indirectly, from any use of this
flyer or its contents or otherwise in connection with this flyer. Persons reading this document must make all
trading and investment decisions in reliance on their own judgement. No statement in this flyer is intended
to be nor may be construed as a profit forecast.

In this notice, "affiliates" includes, in relation to each of the Company, HSL, Cenkos, SH their respective
holding companies, companies under control of such holding companies, and subsidiaries and their
respective directors, officers, employees, sub-contractors, agents and representatives.

This flyer is not intended to form the basis of any credit or other investment decision and should not be
considered as a recommendation by the Company, HSL, Cenkos, SH or any of their respective affiliates to
invest. Each person to whom this flyer is made available must make its own independent assessment of the
information provided after making investigations, as it deems necessary in order to determine its interest.
No person has been authorised to give any information or to make any representation not contained in this
flyer.

The information contained in this flyer is confidential and may not be reproduced, redistributed, published or
passed on, directly or indirectly, to any other person or published, in whole or in part, for any purpose. This
flyer and any further confidential information made available to you must be held in complete confidence
and documents containing such information may not be used or disclosed without the prior written consent
of HSL. In addition, certain information contained in this flyer has been obtained from published and non-
published sources prepared by other parties, which in certain cases have not been updated to the date
hereof. While such information is believed to be reliable for the purpose used in this flyer, none of the
Company, HSL, Cenkos, SH or their respective affiliates assumes any responsibility for the accuracy,
fairness or completeness of such information and such information has not been independently verified by
the Company, HSL, Cenkos, SH or their respective affiliates. Except where otherwise indicated herein, the
information provided in this flyer is based on matters as they exist as of the date of preparation and not as
of any future date, and will not be updated or otherwise revised to reflect information that subsequently
becomes available, or circumstances existing or changes occurring after the date hereof or to correct any
inaccuracies in any such information.

Neither this flyer nor any copy of it may be taken, transmitted or distributed, directly or indirectly, in or into
the United States, its territories or possessions, or to any US person. This flyer does not constitute or form
part of any offer for sale or subscription or any solicitation of any offer to buy or subscribe for any securities
and neither this document nor any part of it forms the basis of or may be relied on in connection with or act
as an inducement to enter into any contract or commitment whatsoever. The distribution of this flyer and the
offering and sale of securities in certain jurisdictions may be restricted by law and therefore persons into
whose possession this flyer comes should inform themselves and observe any applicable restrictions.

This flyer is not for transmission to, publication or distribution or release in Canada, Australia, Japan

or the Republic of South Africa, or to any other country where such distribution may lead to a breach

of any law or regulatory requirement, or to any national, resident or citizen of such jurisdiction.
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The Company will not be registered under the Investment Company Act of 1940, as amended (the
"Investment Company Act") and, as such, holders of the Company's securities will not be entitled to the
benefits of the Investment Company Act. Any securities offered by the Company have not been and will not
be registered under the Securities Act, or under any applicable securities laws of any state or other
jurisdiction of the United States. Subject to certain exceptions, none of the securities of the Company may
be offered, sold, taken up, resold, transferred or delivered, directly or indirectly, into or within the United
States or to or for the account or benefit of US Persons (as such term is defined in Regulation S) unless
registered under the Securities Act or pursuant to an exemption from or in a transaction not subject to such
registration requirements and in accordance with any applicable securities laws of any state or other
jurisdiction of the United States. There will be no public offer of the securities of the Company in the United
States. Distribution of this flyer may be prohibited in the United States. You are required to inform yourself
of, and comply with, all such restrictions or prohibitions and none of the Company, HSL, Cenkos, SH, any of
their affiliates or any other person accepts liability to any person in relation thereto. Certain statements in
this flyer constitute forward-looking statements. All statements that address expectations or projections
about the future, including statements about operating performance, market position, industry trends,
general economic conditions, expected expenditures and financial results, are forward-looking statements.
Some of the forward-looking statements may be identified by words like "expects", "anticipates”, "targets",
"continues", "estimates”, "plans”, "intends", "projects", "indicates", "believes", "may", "will", "should", "would",
"could", "outlook", "forecast”, "plan", "goal" and similar expressions (or negatives and variations thereof).
Any statements contained herein that are not statements of historical fact are forward-looking statements.
These statements are not guarantees of future performance and involve a number of risks, uncertainties
and assumptions. Accordingly, actual results or the performance of the Company, HSL or their respective
subsidiaries or affiliates may differ significantly, positively or negatively, from forward-looking statements
made herein. Due to various risks and uncertainties, actual events or results or actual performance may
differ materially from those reflected or contemplated in such forward-looking statements. As a result, you
should not rely on such forward-looking statements in making any investment decision. No representation
or warranty is made as to the achievement or reasonableness of, and no reliance should be placed on, such
forward-looking statements. Nothing in this flyer should be relied upon as a promise or representation as to
the future. Certain figures contained in this flyer have been subject to rounding adjustments. Accordingly, in
certain instances, the sum or percentage change of the numbers contained in this flyer may not conform
exactly to the total figure given.

The information with respect to any projections presented herein is based on a number of assumptions
about future events and is subject to significant economic and competitive uncertainty and other
contingencies, none of which can be predicted with any certainty and some of which are beyond the control
of the Company and HSL. There can be no assurances that the projections will be realised, and actual
results may be higher or lower than those indicated. None of the Company, HSL, Cenkos, AH or any of their
respective affiliates, assumes responsibility for the accuracy of the projections presented herein.

This flyer may include track record information regarding certain investments made and/or managed by
HSL, any of its affiliates and/or certain other persons. Such information is not necessarily comprehensive
and potential investors should not consider such information to be indicative of the possible future
performance of the Company or any investment opportunity to which this document relates. The past
performance of HSL or its affiliates is not a reliable indicator of, and cannot be relied upon as a guide to, the
future performance of the Company.

The Company has no investment or trading history and track record information included herein relates to
business activities that are not directly comparable with the Company’s investment objective and therefore
are not indicative of the returns the Company will, or is likely to, generate going forward. The Company will
not make the same investments reflected in the track record information included or referred to herein.
Potential investors should be aware that any investment in the Company would be speculative, involve a
high degree of risk, and could result in the loss of all or substantially all of their investment.

By accepting or reading a copy of this flyer, you agree to be bound by the foregoing limitations and
conditions and, in particular, will be taken to have represented, warranted and undertaken that you

have read and agree to comply with the contents of this notice.
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