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In accordance with -
Sections 8594 and M R 0 1 [Laserform
859/ of the Companies
Act 2006 :
“ Particulars of a charge
Afee is payable with this form You ¢an use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companreshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form

21 days beginning with the day afler the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it 1s acc
court order extending the tme for delivery

You must enclose a certified copy of the instrument with this fo
scanned and placed on the public record Do not send the orngi

This form must be delivered to the Registrar for registration || H'“ ‘N'II II ”“II“I ‘I\I ||
*A4G83VRE"
A26 #i0

COMPANIES HOUSE

18/09/2015

Company details ‘—,_—l— r Fn'lommnuse

campsy (&[5 [+ [0 [+ [ [3 5

Company name in fult | Mobb1l}! (UK} Limited

= Filling 1n this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
spectiied or indicated by *

Charge creation date

Charge creation date [0 F W "9 ,? |’ 0 "1 F

n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entiled to the charge

Name I Luis Alfonso Barroso

Name rDaVLd Beck

Name l Robin Binks

Name I John Bolitho

|

it there are more than four names, please suppiy any four of these names then
tick the statement below

[x] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPg25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

None.

Please submt only a shont
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer tothe
nstrument”

Please imit the descnption {o the
available space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes
] No

Floating charge

Is the instrument expressed ta contain a floating charge? Please tick the
appropriate box

{x] Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
(] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

U

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

I Flease sign the form here

Signature

Signature

X
o Willmns LLP

Thus form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but ff
you do, it will help Companies House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

, Comaxiame chaprlotte Elilasson

[Cumuanynm
Fox Williams LLP

-/

AMddess 1 Dominion Street

I Posin . London

| CountyRegon

= e R

IC*W‘! United Kingdom

|DX

ITm 020 7628 2000

Certificate

We will send your certfficate to the presenter's address
if given above or to the company's Registered Office if
you have lefl the presenter's infermation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[] The company name and number match the
information held on the public Register

[ You have inciuded a certified copy of the
instrument wath this form

[J You have entered the date on which the charge
was created

] You have shown the names of persons entitied to
the charge

] You have ticked any appropnate boxes In
Sections 3,5,6,7 &8

{ ] You have given a descnption in Section 4, if
appropnate

(] You have signed the form

[C] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

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

EHow to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal 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 appropnate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floar, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

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@caompanieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8404298
Charge code: 0840 4298 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th September 2015 and created by MOBBILL (UK) LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th September 2015.

{

Given at Companies House, Cardiff on 23rd September 2015
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DATED

B _Septeminer 2015

CERTIFIED A TRUE COPY
%THE ORIGINAL

oo wnlliaute LL. ..........
FOX WILLIAMS LLP
TEN DOMINION STREET
LONDON EC2M 2EE

THE CHARGORS LISTED IN SCHEDULE 1 (1)

- and -

THE SECURED PARTIES LISTED IN SCHEDULE 2 (2)

DEBENTURE

ocsmmmm ® foxwilliams

Fox Willams LLP, Ten Dominion Streel, LondonEC2M 2EE
T +44 (0)20-7628 2000 F +44 (0)20-7628 2100
maill@foxwllams com | www foxwilhams com
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THIS DEED 1s made B Seprerniér 2015
BETWEEN"

(1)
(2)

THE COMPANIES listed in Schedule 1 (the "Chargors” and each a “Chargor”), and

THE SEVERAL PERSONS whose respective names and addresses are set out In
Schedule 1 (the “Secured Parties” and each a “Secured Party”)

WHEREAS

(A)

(8)

(&)

The Secured Parties have entered into an agreement for the sale and purchase of
the entire 1ssued share capital of MobileWebAdz Limited dated on or around the date
hereof, pursuant to which MobilleWebAdz Global Limited has 1ssued or agreed to
tssue loan notes to the Secured Parties

The Chargors other than MobileWebAdz Global Limited have entered into
guarantees in favour of the Secured Parties in respect of MobilleWebAdz Global
Limited’s obligations under the Loan Notes

The Chargors have agreed to provide secunty to the Secured Parties on the terms of
this deed to secure the payment and discharge of the Secured Liabilities (as defined
below)

ITiS AGREED as follows

11

DEFINITIONS AND INTERPRETATION
Definitions
The following definitions apply In this deed

"Administrator” means an administrator appointed to manage
the affairs, business and property of any
Chargor pursuant to clause 8 4,

"Book Debts" means all present and future book and other
debts, and monetary claims due or owing to
the Chargor, and the benefit of all secunty,
guarantees and other nghts of any nature
enjoyed or held by the Chargoer in relabion to
any of them,

"Business Day” means a day other than a Saturday, Sunday
or pubhc holiday in England when banks m
London are open for business,

"Equipment” means all present and future eguipment,
plant, machinery, tools, vehicles, furniture,
fitings, nstallations and apparatus and other
tangible moveable property for the time being
owned by the Chargor, including any part of it
and all spare parts, replacements,
modifications and additions,




"Event of Default”

“Guarantee”

"Insurance Palicy”

"Intellectual Property"

"Investments"

“Loan Note Agreement”

"Loan Note Instruments

"Loan Notes"

has the meaning given to that expression In
the Loan Note Instruments,

means the deed of guarantee and indemnity
gwven by Mobbill Global, Mobbill UK, Mobstuff
Global and Mobstuff UK in favour of the
Secured Parties dated on or around the date
of this deed,

means each contract and policy of insurance
effected or maintained by the Chargor from
time to tme in respect of its assets or
business {(including, without hmitation, any
contract or policy of insurance relating to the
Properties or the Equipment),

means the Chargor's present and future
patents, trade marks, service marks, trade
names, designs, copyrights, nventions,
topographical or similar nghts, confidental
information and know-how and any interest in
any of these nghts, whether or not registered,
including all applications and nghts to apply
for registration and all fees, royalties and
other nghts derived from, or ncidentat to,
these nghts,

means all present and future stocks, shares,
loan capital, securities, bonds and
investments (whether or not marketable) for
the time being owned (at law or in equity) by
the Chargor, including any

(a) dividend, interest cor other distnibution
paid or payable in relation to any of the
investments, and

(b) nght, money, shares or property
accruing, offered or issued at any time
in relation to any of the Investments by
way of redemption, substitution,
exchange, conversion, bonus,
preference or otherwise, under option
rights or otherwise,

the agreement between the Secured Parties,
certain shareholders in MobilleWebAdz Global
Limited. MobileWebAdz Global Limited and
MobileWebAdz Limited and dated on or
around the date of this Debenture,

means the QCB Loan Note Instrument and
the Non-QCB Loan Note Instrument,

means the QCB Loan Notes and the Non-
QCB Loan Notes, which together comprise up



“LPA 1925"
“Mobbill Global™
"Mobbill UK"

"Mobgroup Insolvency Event"

“MobileWebAdz Limited”

"Mobstuff Global”

"Mobstuff UK"

"MWA Global”

"Non-QCB Loan Note Instrument"”

“"Non-QCB Loan Notes”

to £2,237,599 and USD2,004,750 of loan
notes i MWA Global, created by and
constituted under the Loan Note Instruments,

means Law of Property Act 1925,

means Mobbill Global Limited, a company
registered 1n England and Wales with number
08403535, whose registered office 1s at
Ameha House, Crescent Road, Worthing,
West Sussex BN11 1QR,

means Mobbill (UK) Limited, a company
registered in England and Wales with number
08404298, whose registered office 1s at
Amela House, Crescent Road, Worthing,
West Sussex BN11 1QR,

means the events set out In paragraphs 6 1 1
and 612 in Schedule 2 of the Loan Note
Instruments,

means MobilleWebAdz Limited, a company
registered 1n England and Wales with number
04394624 whose registered office 1s at Unit 4-
6 Second Floor Europoint House, 5-11
Lavington Street, London SE1 ONZ,

means Mobstuff Global Limited, a company
registered in England and Wales with number
08411903, whose registered office 1s at
Amela House, Crescent Road, Worthing,
West Sussex BN11 1QR;

means Mobstuff (UK} Limited, a company
registered in England and Wales with number
08411878, whose registered office 15 at
Amella House, Crescent Road, Worthing,
West Sussex BN11 1QR,

means MobilleWebAdz Global Limited, a
company registered in England and Wales
with company number 9699612, whose
registered office 1s at Ameha House, Crescent
Road, Worthing, West Sussex BN11 1QR,

means the loan note instrument, conshtuting
up to US$2,004,750 loan notes, executed by
MWA Global on or around the date of this
deed,

means up to US$2,004,750 loan notes,
created by and constituted under the Non-
QCB Loan Note Instrument,




“Permitted Security”

"Properties”

"QCB Loan Note Instrument

"QCB Loan Notes”™

"Receiver"”

“Reservations”

means (1) any lien ansing by operation of law
and in the ordinary course of trading, {n} any
secunty nterest of any person ansing as a
result of any retention of title arrangement, {in)
any netting or set-off arrangement entered
into by a Chargor in the ordinary course of its
banking arrangements for the purpose of
netting debit and credit balances, (iv) any
Securiy ansing under any retention of title,
hire purchase or conditional sale arrangement
or arrangements having similar effect in
respect of goods suppled to a Chargor In the
ordinary course of trading, (v) payments into
court or secunty for costs In relation to legal
proceedings which are contested in good
faith, (w) any rent deposit arrangements in the
ordinary course of trading, (vi) any secunty
interest ansing from, or in refation to, monies
held by a Chargor on behalf of any third party
(including without hmitaton merchants and
affihates) in the ordinary course of trading,
{vin) any Security granted with the prior written
consent of the Secured Parties
Representative, and (ix) any other non-
material Secunty which arises in the ordinary
course of a Chargor's business,

means all freehold and leasehold properties
(whether registered or unregistered) and all
commonhold properties, now or in the future
(and from time to time) owned by a Chargor,
or in which a Chargor holds an nterest, and
*Property" means any of them,

means the loan note instrument, constituting
up to £2,237,599 locan notes executed by
MWA Global on or around the date of this
deed,

means up to £2,237,589 loan notes, created
by and constituted under the QCB Loan Note
Instrument,

means a recewver, receiver and manager or
administrative recewver of any or all of the
Secured Assets appointed by a Secured Party
under clause 10,

means the principle that remedies may be
granted or refused at the discretion of the
court and may be imited or restricted by laws
relating to bankruptcy, insclvency, liquidation,
administration and other laws generally
affecting the nghts of creditors
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“Sale and Purchase Agreement” the sale and purchase agreement, dated on ar

around the date of this deed, pursuant to
which MWA Giobal purchased the entire
Issued share capital In MWA from, amongst
others, the Secured Parties,

"Secured Assets” means all the assets, property and

undertaking for the time being subject to the
Secunty created by, or pursuant to, this deed
(and references to the Secured Assets shall
include references to any part of them),

“Secured Liabilities” means all present and f{uture monies,

obligations and habilities of the Chargor to the
Secured Parties, whether actual or contingent,
as principal or surety or in any other capacity,
under, or which directly relate to, the Loan
Notes, this deed insofar as 1t relates to that
Chargor {inciuding, without hmtation, those
anstng under clause 24 3 2) or the Guarantee,
together with all interest accruing in respect of
those monies, obligations or iabilities,

“Secured Parties Representative” means [David Beck],

"Security” means any mortgage, charge (whether fixed

"Security Period”

or floating, legal or equitable), pledge, lien,
assignment by way of secunty or other
security interest securing any obligation of any
person, or any other agreement or
arrangement having a similar effect,

means the penod starting on the date of this
deed and ending on the date on which the
Secured Liabilihies have been unconditionally
and revocably paid and discharged in full
and no further Secured Liabiities are capable
of being outstanding

Interpretation

n this deed

121 clause, Schedule and paragraph headings shall not affect the
interpretation of this deed,

122 the Schedules form 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 the
Schedules,

123 a reference to a person shall include a reference to an individual, firm,

company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint
venture or consortium {whether or not having separate legal personality),




124

125

1286

127

128

129

1210

1211

1212

1213

1214

1215

1216

1217

unless the context otherwise requires, words In the singular shall include
the plural and in the plural shall include the singular,

unless the context otherwise requires, a reference to one gender shall
tnclude a reference to the other genders,

a reference {0 a party shall include that party's successors, permitted
asstgns and permitted transferees and this deed shall be binding on, and
enure to the benefit of, the paries to this deed and their respective
personal representatives, successors, permitted assigns and permitted
transferees,

a reference to a statute or statutory provision 1s a reference to it as
amended, extended or re-enacted from time to time,

a reference to a statute or statutory provision shall include all subordinate
legislation made from time to ttme under that statute or statutory provision,

a reference to writing or written does not include fax or email,

an obhigation on a party not to do something includes an obligation not to
allow that thing to be done,

a reference to this deed (or any provision of it) or to any other agreement
or document referred to in this deed 1s a reference fo this deed, that
provision or such other agreement or document as amended (in each
case, other than in breach of the provisions of this deed) from time to time,

unless the context otherwise requires, a reference to a clause or Schedule
Is to a clause of, or Schedule to, this deed and a reference lo a paragraph
Is to a paragraph of the relevant Schedule,

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative and
shall not imit the sense of the words, description, defimtion, phrase or term
preceding those terms,

a reference to an amendment includes a novation, re-enactment,
supplement or variation {(and amended shall be construed accordingly),

a reference to assets includes present and future propertes,
undertakings, revenues, nghts and benefits of every description,

a reference to an authorisation includes an approval, authcrisaton,
consent, exemption, filling, icence, notarisation, registration and resolution,

a reference o continuing in relation to an Event of Defaull means an
Event of Default that has

12171 not been remedied within the time penod specfied n
paragraph 5 of Schedule 2 of the Loan Note Instruments or,
where no such time is spectfiied, within 20 Business Days of
the Secured Parties’ Representative becoming aware of such
Event of Default and giving wntten notice to a Chargor that
such Event of Default 1s occurning, or
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31

12172 not been waived by the Secured Parties Representative

1218 a reference to determines or determined means, unless the contrary 1s
indicated, a determination made at the absolute discretion of the person
making it, and

1219 areference to a regulation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
governmental, nter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation

Clawback
If a Secured Party reasonably considers that an amount paid by a Chargor in respect
of the Secured Liabthties 1s capable of being avoided or otherwise set aside on the

hquidation or admenistration of a Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this deed

COVENANT TO PAY

Each Chargor covenants with the Secured Parties that it will on demand pay and
discharge the Secured Liabilities when due

GRANT OF SECURITY
Fixed charges

As a continuing secunty for the payment and discharge of the Secured Liabilities,
each Chargor with full title guarantee charges to the Secured Parties by way of first
fixed charge

311 all Properties of the Chargor,

312 all present and future interests of the Chargor not effectively charged
under this clause 3 i, or over, freehold or leasehold property,

313 all present and future nghts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating 1o each Property,

314 subject to clause 3 1 8, all icences, consents and authonsations (statutory
or otherwise) held or required in connection with the Chargors' businesses
or the use of any Secured Asset, and all nghts in connection with them,

315 all its present and future goodwill,

316 all its uncalled caprtal,

317 all the Equipment,

318 all the Intellectual Property provided that, until the secunty constituted by
this deed has been enforced, the Chargor shall be permitted to license,
deal and otherwise exploit the Intellectual Property and any licenses

relating to any third party intellectual property n the ordinary course of its
business,




32

33

34

319 all the Investments, and

3110 all s rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premum Iin connection with each
Insurance Policy

Floating charge

As a continuing secunty for the payment and discharge of the Secured Liabilities,
each Chargor with full title guarantee charges to the Secured Parties, by way of first
floating charge

321 the Book Debts of the Chargor,

322 all moneys standing to the credit of each of the bank accounts of the
Chargor with any bank or other depository and the debt represented
thereby, and

323 all the undertaking, property, assets and nghts of the Chargor at any time
not effectively mortgaged or charged pursuant to clause 3 1 or clause 3 2 1
-322

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to each floating
charge created by clause 3 2

Automatic crystallisation of floating charge

A floating charge created by clause 3 2 shall automatically and immediately {without
notice) convert Into a fixed charge over the assets subject to that floating charge if

341 the Chargor

3411 creates, or attempts to create, without the prior written consent
of the Secured Parlies Representative, a Secunty or a trust in
favour of another person over all or any matenal part of the
Secured Assets (except as expressly permitted by the terms of
this deed), or

3412 disposes, or attempts to dispose of, all or any materal part of
the Secured Assets (other than Secured Assets that are only
subject to the floating charge while it remains uncrystallised),

342 any person levies (or attempts to levy) any distress, attachment, execution
or other process aganst all or any material part of the Secured Assets, or

343 subject to clause 9 1, a resolution 1s passed or an order 1s made for the
winding-up, dissolution, admimstration or re-grganisation ¢f the Chargor
(other than as part of a solvent reorganisation relating to the Chargor),

save that where any of the events descnbed In this clause 3 4 occurs in relation to
ane Chargor only, then only the floating charge over the assets of that Chargor shall
convert Into a fixed charge
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36

41

42

43

Crystallisation of floating charge by notice

The Secured Parties Representative may, in its sole discretion and by wrntten notice
to a Chargor, convert the floating charge created by the Chargor under this deed into
a fixed charge as regards any part of a Chargor’s Secured Assets specified by the
Secured Party in that notice i

351 an Event of Default occurs and s continuing, or

352 the Secured Party reasonably considers those assets to be in danger of
being seized or scld under any form of distress, attachment, execution or
other legal process or to be otherwise n jeopardy

Assets acquired after any floating charge has crystallhised

Any asset acquwed by a Chargor after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall {unless the Secured Parties Representative confirms
otherwise to such Chargor in writing) be charged to the Secured Parties by way of
first fixed charge

LIABILITY OF THE CHARGORS

The hability of the Chargor under this deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by

411 any secunty, guarantee, indemnity, remedy or other nght held by, or
available to, any Secured Party that ts, or becomes, wholly or partially
itegal, void or unenforceable on any ground,

412 any Secured Party renewing, determining, varying or increasing any facihty
or other {ransaction in any manner or concurring N, accepfing or varying
any compromise, arrangement or setement, or omitting to ¢lam or
enforce payment from any other person, or

413 any other act or omussion that, but for this clause 4 1, might have
discharged, or otherwise prejudiced or affected, the labiity of any
Chargor

Each Chargor waives any right it may have to require any Secured Party to enforce
any secunty or other nght, or claim any payment from, or otherwise proceed against,
any other person before enforcing this deed against the Chargor

The representations, warranties and covenants given in this deed are given by each
Chargor in respect of itself only
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61

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this clause 5 to
the Secured Parties (save that a matter shall only constitute a breach of the
representations and warranties in this clause insofar as such matter 1s matenal in the
context of a Chargar's assets and business)

511 So far as each Chargor 1s aware, the Chargor s the sole beneficial owner
of the Secured Assets other than any assets subject {o any Permitted
Security

512 The Secured Assets are free from any Securnlty other than the Secunty

created by this deed and any Permitted Secunty

513 The Chargor has not received wrtten notice of any matter that will
adversely prejudice the secunty created by this Debenture

514 No Security expressed to be created under this deed i1s hable to be
avoided, or otherwise set aside, on the hquidation or administration of the
Chargor or otherwise

515 So far as the Chargor is aware, other than any breach of any restnictions
on assignment or similar In commercial contracts, the entry into this deed
by the Chargor does not, and will not, constitute a breach of any Insurance
Polcy or any other matenal agreement or instrument binding on the
Chargor or the Secured Assets

516 Subject to the Reservations, this deed constitutes and will consttute the
legal, valid, binding and enforceable obhgations of the Chargor, and 1s, and
will continue to be, effective secunty over all and every material part of the
Secured Assets in accordance with its terms

517 The Chargor

5171 15 not insolvent or unable to pay Its debts within the meaning of
the Insolvency Act 1986 or any other applicable insolvency
fegisiation, and

5172 has not stopped paying its debts as they fall due

The representations and warranties set out In clause 5 1 are made by each Chargor
on the date of this deed and shall be deemed repeated on the date of this deed

GENERAL COVENANTS '

Each Chargor shall not at any time, excepl (1) with the prior wntten consent of the
Secured Parties Representative, (1) in respect of clause 6 1 2 only, in the ordinary
course of the Chargor's business or () in accordance with. or as permitted by, the
terms of the Loan Note Agreement

611 create, purport to create or permit to subsist any Secunty on, or in relation
to, any Secured Asset of the Chargor other than any Secunty created by
this deed and any Permitted Security,

612 sell, assign, fransfer, part with possession of, or otherwise dispose of In
any manner (or purport to do so), all or any part of, or any interest in, the

10
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63

64

71

Secured Assets {except, in the ordinary course of business, Secured
Assets that are only subject to an uncrystallised floating charge}, or

613 create or grant (or purport to create or grant) any interest (other than any
interest created by any Permitted Security) in the Secured Assets in favour
of a thurd party

The Chargor shall not do, or permit to be done, except (1) with the prior wntten
consent of the Secured Parties Representative, (1) in the ordinary course of the
Chargor's business, or {m) in accordance with, or as permitted by, the terms of the
Loan Note Agreement, any act or thing that will matenally depreciate, jeopardise or
otherwise prejudice the secunty held by the Secured Parties, or materially dimimish
the effectiveness of the secunity created by this deed

Other than any nights of set-off included in the Sale and Purchase Agreement, the
Chargor waives any present or future nght of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this deed)

Each Chargor shall, promptly on becoming aware of any of the same, notify the
Secured Parties Representative in wnting of

641 any representation or warranty set out in ciause 5 which 1s incorrect or
misleading in any matenal respect when made, and

642 any matenal breach of any covenant set out in this deed

OTHER COVENANTS

Each Chargor hereby covenants with the Secured Parties that dunng the Secunty
Penod the Chargor shall,

711 procure that no person shall be or become entitled to any propnetary right
or interest after the date of this deed in any of the Secured Assets without
the prior wntten consent of the Secured Parties Representative,

712 take all reasonably necessary action to safeguard and maintain present
and future nghts i, or relatng to, the matenal Inteliectual Property
including (without imifation) by observing all covenants and stipulations
relating to those nights, and by paying all applicable renewal fees and other
outgoings Each Chargor shall not permit any of its matenal Intellectual
Property to be abandoned, cancelled or to lapse (other than where such
Intellectual Property 1s no longer used in the Chargor's business),

713 on the occurrence of an Event of Default which is continuing and on being
so required by notice in writing by the Secured Parties Representative,
deposit with it all the deeds and documents of title relating to the Chargor’s
Investments, including without imitation

7131 all stock or share certificates and other documents of title or
evidence of ownership relating to such Investments,

7132 all stock transfer forms relating to such Investments duly
completed and executed by or on behalf of the Chargor but
with the name of the transferee, the consideration and the date
left blank, and
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714

715

717

7133 any other documents (in each case duly completed and
executed by or on behalf of the Chargor) that the Secured
Parties Representative may request to enable any Secured
Party or any of their nominees, or any purchaser or transferee,
to be registered as the owner of, or otherwise obtain a legal
title to, or t0 perfect its secunty interest in any of the relevant
Investments,

obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association (or otherwise) of an issuer of
any Investments, for the transfer of the Investments to the Secured Parties
or thewr nominees, or to a purchaser on enforcement of the secunty
constituted by this deed,

procure the amendment of the share transfer provisions (Including, but not
hmited to, defetion of any pre-emption prowisions) under the articles of
association, other constitutional document or otherwise of each 1ssuer of
the Investments in any manner that the Secured Parties may require In
order to permit the transfer of the investments to the Secured Partes or
therr nominees, or to a purchaser on enforcement of the secunty
constituted by this deed,

promptly following receipt, send to the Secured Parties Representative
copies of any notice, circutar, report, accounts and any other document
received by it that relates to the Investments,

on the occurrence of an Event of Default that 1s continuing execute such
legal mortgage, charge or assignment over all or any of the Secured
Assets In favour of the Secured Parties or otherwise in such form as the
Secured Parties Representative may require, and

punciually pay and indemnify the Secured Parties and any Receiver
appointed by a Secured Party against all existing and future rent rates,
taxes, duties, charges, assessments, impositions and outgoings
whatsoever payable in respect of the Secured Assets or any pari thereof
or by the owner or occupier thereof If any such sums shall be paid by a
Secured Party or by any Receiver the same shall be repaid by the Chargor
on demand,

save that any action taken by any Chargor shall not constitute a breach of
this clause 7 where such action (1) has been taken with the prior written
consent of the Secured Parties Representative, (it) 15 taken in the ordinary
course of any Chargor’s business, or () 1s taken in accordance with, or 1s
permitted by, the terms of the Loan Note Agreement

72 After the security constituted by this deed has been enforced

721

722

all dvidends and other distributions paid in respect of the Investments and
received by any Chargor shall be held by such Chargor on trust for the
Secured Parties or, If receved by the Secured Parties, shall be retained by
the Secured Parties, and

all voting and other nghts and powers attaching to the Investments shall be

exercised by, or at the direction of, the Secured Parties Representative
and each Chargor shall, and shall procure that its nominees shall, comply
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81

82

83

84

with any directions the Secured Parties Representative may give, in his
absolute discretion, concerning the exercise of those rights and powers,

(but unt! such enforcement, the Chargors shall be entitled to deal with the
Investments provided that such dealing does not constitute a breach of the Loan
Note Agreement)

POWERS OF THE SECURED PARTIES
Power to remedy

811 Any Secured Party shall be entitted (but shall not be obliged) to remedy, at
any tme, a matenal breach by a Chargor of any of its obligations
contained in this deed

812 Each Chargor wrevocably authorises each Secured Party and its agents to
do al! things that are necessary or destrable for that purpose

813 Any monies expended by a Secured Party in remedying a breach by a
Chargor of its obligations contained in this deed shall be reimbursed by
that Chargor to the Secured Party on a full indemnity basis

814 The nights of each Secured Party under clause 8 1 are without prejudice to
any other nghts of the Secured Party under this deed The exercise of any
rnghts of a Secured Party under this deed shall not make the Secured
Party hable to account as a mortgagee In possession

Secured Parties have Receiver's powers

To the exient permitted by law, any right, power ar discretion conferred by this deed
on a Receiver may, after the secunty constituted by this deed has become
enforceable, be exercised by any Secured Party n relation to any of the Secured
Assets whether or not it has taken possession of any Secured Assets and without
first appointing a Receiver or notwithstanding the appomntment of a Receiver

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, each
Secured Party may convert any monies received, recovered or realised by it under
this deed (Including the proceeds of any previous conversion under this clause 8 3)
from ther existing cumrencies of denomination into any other currencies of
denomination that the Secured Party may think fit

Appointment of an Administrator

841 The Secured Parties Representative may, without nofice to any Chargor,
appoint any one or more persons to be an Administrator of any Chargor
pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1886 if the
secunty constituted by this deed becomes enforceable

8§42 Any appointment under this clause 8 4 shall take effect, in accordance with
paragraph 19 of Schedule B1 of the Insolvency Act 1986

843 The Secured Parties Representative may apply to the court for an order

removing an Administrator from office and may by notice mn writing in
accordance with this clause 84 appoint a replacement for any
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92

93

94

95

96

Admirustrator who has died, resigned, been removed or who has vacated
office upon ceasing to be qualified

ENFORCEMENT OF SECURITY

The secunty constituted by this deed shall become enforceable where
911 an Event of Default occurs, or

912 a Mobgroup Insolvency Event occurs,

provided that where the secunty constituted by this deed becomes enforceable under
paragraph 91 2 above, such secunty shall become enforceable only against the
Chargor(s) in relation to which a Mobgroup Insolvency Event has occurred and shall
not be enforceable against any other Chargor(s)

Subject to the hmutations in clause 2 1, after the security constituted by this deed has
become enforceable, any Secured Party may, in its absolute discretion, enforce all or
any part of that secunty at the times, in the manner and on the terms it thinks fit, and
take possession of and hold or dispose of all or any part of the Secured Assets

Enforcement powers

931 For the purposes of all powers implied by statute, the Secured Liabilities
are deemed to have become due and payable on the date of thus deed

932 The power of sale and other powers conferred by section 101 of the LPA
1925 (as vaned or extended by this deed) shall be iImmediately exercisable
at any time after the secunty constituted by this deed has become
enforceable under clause 9 1

933 Section 103 of the LPA 1925 does not apply to the security constituted by
this deed

Protection of third parties

No purchaser, mortgagee or other person dealing with a Secured Party or any
Receiver shall be concerned to enquire

941 whether any of the Secured Liabiities have become due or payable, or
remain unpaid or undischarged,

942 whether any power the Secured Party or a Receiver is purporting to
exercise has become exercisable or 1s properly exercisable, or

943 how any money paid to the Secured Party or any Receiver 1s to be applied
Privileges

Each Receiver and each Secured Party 1s entitied to all the nghts, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee In possession

No Secured Party, nor any Receiver nor any Administrator shall be liable, by reason
of entering into possession of a Secured Asset or for any other reason, to account as
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10,

101

102

103

104

105

106

1.

mortgagee In possession in respect of all or any of the Secured Assets, nor shall any
of them be liable for any loss on realisation of, or for any act, neglect or default of any
nature in connection with, all or any of the Secured Assets for which a mortgagee In
possession might be hable as such

RECEIVER

At any time after the security constituted by this deed has become enforceable, or at
the request of a Chargor, the Secured Parties Representative may, without further
notice, appoint by way of deed, or otherwise In writing, any one or more persons to
be a Receiver of all or any part of the Secured Assets

The Secured Parties Representative may, without further notice (subject to section
45 of the Insolvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed, or otherwise 1n wniting, remove any Receiver appointed by it
and may, whenever 1t thinks fit, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated.

Each Secured Party may fix the remuneration of any Receiver appointed by it without
the restrictions contamed in section 109 of the LPA 1925, and the remuneration of
the Receiver shall be a debt secured by this deed, to the extent not otherwise
discharged

The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Secured Parties under the Insclvency Act 1986, the
LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Secured Parties despite any pror appointment in
respect of all or any part of the Secured Assets

Any Receiver appointed by the Secured Parties Representative under this deed shall
be the agent of the Chargor in respect of whom the Receiver has been appointed
and such Chargor shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Recewver and for liabilities
ncurred by that Receiver The agency of each Receiver shall continue until the
Chargor in respect of whom the Receiver has been appointed goes into hquidation
and after that the Receiver shall act as pnincipal and shall not become the agent of
the Secured Parties

POWERS OF RECEIVER

Any Recewver appointed by the Secured Parties Representative under this deed
shall, m addition to the powers conferred on him by statute, have the powers set out
in clause 11 4

If there 1s maore than one Receiver holding office at the same time, each Recelver
may (unless the document appomting him states otherwise) exercise all of the
powers conferred ¢on a Receiver under this deed mndividually and to the exclusion of
any other Receiver

Any exercise by a Recewver of any of the powers given by clause 11 may be on
behalf of the Chargor in respect of whom the Receiver has been appointed, the
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directors of the Charger (in the case of the power contained In clause 114 12) or

himself

Without imiting any of the general powers referred to In clauses 11 1 to 11 3 above,
every Receiver appointed under this deed shall have power to do the following

11 41

1142

1143

1144

1145

1146

1147

1148

1149

11410

grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or nght over any Property on
any terms, and subject to any conditions, that he thinks fit,

provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers
on any terms, and subject to any conditions, that he thinks fit A Recever
may discharge any such person or any such person appointed by the
Chargor in respect of whom the Receiver has been appointed,

charge and receive any sum by way of remuneration (in additicn to all
costs, charges and expenses incurred by him) that a Secured Party may
prescribe or agree with im,

collect and get in the Secured Assets or any part of them n respect of
which he 1s appointed, and make any demands and take any proceedings
as may seem expeadient for that purpose, and take possession of such
Secured Assets with like nights,

carry on, manage, develop, recanstruct, amalgamate or diversify or concur
n carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Charger in respect of whom the Receiver
has been appointed,

sell, exchange, convert into money and realise all or any of the Secured
Assets In respect of which he 1s appointed in any manner (including,
without hmitation, by public auction or private sale) and generally on any
terms and conditions as he thinks fit Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or
concur in promoting, a company to purchase the Secured Assets to be
sold,

sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor in respect of whom the Receiver has been
appointed,

sell and assign all or any of the Book Debts in respect of which he s
appointed in any manner, and generally on any terms and condttions, that
he thinks fit,

give valid receipt for alf monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets in
respect of which he 1s appointed,

make any arrangement, settlement or compromse between the Chargor in
respect of whom the Receiver has been appointed and any other person
that he may think expedient,
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121

11411

11.4.12

11413

11414

11415

11416
11417

11418

bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets in respect of which he
Is appointed as he thinks fit,

make calls conditionally or unconditionally on the members of the Chargor
in respect of whom the Receiver has been appointed in respect of uncalied
capital with (for that purpose and for the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the articles of
association of the Chargor on its directors in respect of calls authorised to
be made by them,

if he thinks fit, but without prejudice to the indemnity In clause 13, effect
with any insurer any policy of insurance erther in lieu or satisfaction of, or
in addition to, any insurance maintained by the Chargor in respect of
whom the Receiver has been appoinied,

exercise all powers provided for in the LPA 1925 in the same way as If he
had been duly appointed under the LPA 1925, and exercise all powers
provided for an adminustrative receiver in Schedule 1 to the Insolvency Act
1986,

for any of the purposes authonsed by this clause 11, raise money by
borrowing from a Secured Party (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect
of which he 1s appointed on any terms that he thinks fit (including, If the
Secured Party consents, terms under which that secunty ranks in prionty
to this deed),

delegate his powers In accordance with this deed,

in relation to any of the Secured Assets in respect of which he s
appointed, exercise all powers, authonsations and nghts he would be
capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management
of such Secured Assets ar any part of them, and

do any other acts and things that he

114181 may consider desirable or necessary for realising any of the
Secured Assets in respect of which he is appointed,

114182 may consider incidental or conducive to any of the nghts or
powers conferred on a Receiver under or by virtue of this deed
or law, or

114183 lawfully may or can do as agent for the Chargor In respect of
whom the Receiver has been appointed

APPLICATION OF PROCEEDS

All manes received by a Secured Party or a Recsiver pursuant to this deed, after the
secunty constituted by this deed has become enforceable, shall (subject to the claims
of any person having prior nghts and by way of variation of the LPA 1925} be applied
in the following order of pnority
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122

123

13.
131

132

1211 in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Secured Parttes (and any Receiver
appointed by 1it) under or In connection with this deed, and of all
remuneration due to such Receiver under or in connection with this deed,

1212 in or towards payment of or provision for the Secured Liabilities 1n any
order and manner that the Secured Parties Representative determines,
and

1213 in payment of the surplus (if any)} to the Chargors (or any of them} or other
person entitled to it

No Secured Party nor any Receiver shall be bound (whether by virtue of section
109(8) of the LPA 1925, which i1s vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities

All monies received by a Secured Party or a Receiver under this deed

1231 may, at the discretion of the Secured Parly or a Receiver be credited to
any suspense or secunties realised account, and

1232  may be held in that account for so long as the Secured Party or Recelver
thinks fit

COSTS AND INDEMNITY

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the
Secured Parties and any Recewver, on a full indemnity basis, all costs, charges,
expenses, taxes and habiliies of any kind (including, without imitation, legal, printing
and out-of-pocket expenses) incurred by any Secured Party or any Recewver in
connection with

1311 taking, holding, protecting, perfecting, preserving or enforcing any of a
Secured Party’s or a Receiver's rights under this deed, or

1312 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or
expense arcse untt full discharge of that cost or expense (whether before or after
judgment, iquidation, winding up or administration of the Chargor) at the rate and in
the manner specified in the Loan Note Instruments

The Chargor shall mdemnify the Secured Parties and each Receiver and therr
respective employees and agents against all iabiliies, costs, expenses, damages
and losses (including all interest, penalties and legal costs (calculated on a full
ndemnity basis) and all other professional costs and expenses) suffered or incurred
by any of them ansing out of or in connection with

1321 taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the secunty constituted by this deed, or

1322  any default or delay by any Chargor in performing any of its obligations
under this deed
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133

134

14.

141

15

151

162

153

154

155

Any past or present employse or agent referred to in clause 13 2 may enforce the
terms of clause 132 subject to and in accordance with the prowvisions of the
Contracts (Rights of Third Parties) Act 1999

For the avoidance of doubt, no Chargor shall be liable for the costs incurred by any of
the Secured Parties in relation to the negotation of this deed

FURTHER ASSURANCE

Each Chargor shall, at its own expense, take whatever action any Secured Party or
any Receiver may reasonably require for

1411 creating, perfecting or protecting the secunty mtended to be created by this
deed,

1412 facilitating the realsation of any Secured Asset, or

1413 facltating the exercise of any nght, power, authonty or discretion
exercisable by the Secured Party or any Recewver in respect of any
Secured Asset,

including, without imitation (if the Secured Party or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets {(whether to
the Secured Party or to its nominee) and the gmvng of any notice, order or direction
and the making of any reqistration

APPOINTMENT OF SECURED PARTIES REPRESENTATIVE
Each of the Secured Parties appoints any one person to

1511 be his representative In respect of any provisions of this deed where he
(whether individually or with others) 1s required or entitled to give or
receive any written notice, consent, application or election, and

1512 act on his behalf in relation to all matters which this deed expressly
provides to be agreed or done by the Secured Parties Representative

The imitial Secured Parties Representative shall be Dawid Beck

Any consent or agreement or direction or waiver given or made by the Secured
Parties Representative for the purposes of this deed shall be binding upon all of the
Secured Parties

Delivery of any document required to be delivered to the Secured Parties or any of
them under this deed may be delivered to the Secured Parties Representative in
satisfaction of the obligation of the party deltivening any such document to deliver
such document to the Secured Parties or any of them, as the case may be

A majonty of the Secured Parties (by reference to the number of Loan Notes held)
may remove and replace the Secured Parties Representative and replace him with
another persan and shall give wniten notice to the Chargor at its registered office as
soon as reasonably practicable f the Secured Parties Representative 1s removed and
replaced
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16.

16 1

16 2

17.

18.

181

182

183

19.

20.
201

202

POWER OF ATTORNEY

By way of securty, the Chargor iwrevocably appomnts the Secured Parties
Representative and every Receiver separately to be the attorney of the Chargor and,
in its name, on its behalf and as its act and deed, to execute any documents and do
any acts and things that

1611 the Chargor 1s required to execute and do under this deed, or

1612 any attorney deems proper or desirable in exercising any of the nghts,
powers, authonties and discretions conferred by this deed or by law on a
Secured Party or any Receiver

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authonties and discretions referred to in clause 16 1

RELEASE

Subject to clause 24 3, on the expiry of the Secunty Penod (but not otherwise), the
Secured Parties shall, at the request of the Chargor, take whatever action 15
necessary to release the Secured Assets from the secunty constituted by this deed

ASSIGNMENT AND TRANSFER

At any time, without the consent of the Chargor, any Secured Party may assign or
transfer any or all of its nghts and obligations under this deed, provided that such
nghts and obligations may only be transferred to a person to whom a Secured Party
transfers all of its Loan Notes in accordance with the terms of the Loan Note
Instruments

Any Secured Party may disclose to any actual or proposed assignee or transferee
any information in its possession that relates to the Chargor, the Secured Assets and
this deed that the Secured Pariy considers appropnate

The Chargor may not assign any of its nghts, or transfer any of its nghts or
obligations, under this deed

SET-OFF

All payments made by any party to any other party under this deed shall be made
without any set-off, counterclaim, deduction or withholding (other than any deduction
or withholding of tax as required by law) other that a set-off permitted under the Sale
and Purchase Agreement

AMENDMENTS, WAIVERS AND CONSENTS

No amendment of this deed shall be effective unless 1t 1s in wriing and signed by, or
on behalf of, each party (or its authonised representative)

A waiver of any nght or remedy under this deed or by law, or any consent given

under this deed, 1s only effective If given in writing by the waiving or consenting party
and shall not be deemed a waiver of any other breach or default It only applies in the
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203

204

21,

211

22,

221

222

223

23,

24.
241

circumstances for which 1t 1s given and shall not prevent the party giving 1t from
subsequently relying on the relevant provision

A fallure to exercise, or a delay In exercising, any nght or remedy provided under this
deed or by law shall not constitute a waiver of that or any other nght or remedy,
prevent or restnct any further exercise of that or any other night or remedy or
constitute an election to affirm this deed No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restnct the further
exercise of that or any other rnight or remedy No election to affirm this deed by any
Secured Party shall be effective unless it 1s 1in writing

The nghts and remedies provided under this deed are cumulative and are 1n addition
to, and not exclusive of, any nghts and remedies provided by law

SEVERANCE
Severance

If any prowision (or part of a provision) of this deed 1s or becomes invalid, iHegal or
unenforceable, 1t shall be deemed modified to the minimum extent necessary to
make if valid, legal and enforceable If such modification i1s not possible, the relevant
proviston {or part of a provision) shall be deemed deleted Any modification to or
deletion of a provision (or part of a provision) under this clause shall not affect the
legalty, validity and enforceability of the rest of this deed

COUNTERPARTS

This deed may be executed In any number of counterparts, each of which when
executed and delivered shall constitute a duplicate onginal, but all the counterparts
shall together constitute one deed

Transmussion of an executed counterpart of this deed (but for the avoidance of doubt
not just the signature page) by email in PDF, JPEG or other agreed format) shalt
take effect as delivery of an executed counterpart of this deed If such method of
delivery 1s adopted, without prejudice to the validity of the deed thus made, each
party shall provide the others with the onginal of such counterpart as soon as
reasonably possible thereafter

No counterpart shall be effective until each party has executed and delivered at least
one counterpart

THIRD PARTY RIGHTS

Except as expressly provided in clause 13 3, a person who 1s not a party to this deed
shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of thus deed This does not affect any nght
or remedy of a third party which exists, or is available, apart from that Act

FURTHER PROVISIONS

The security constituted by this deed shall be in addition to, and independent of, any
other secunty or guarantee that any Secured Party may hold for any of the Secured
Liabiities at any ime No prior secunty held by any Secured Party over the whole or
any part of the Secured Assets shall merge in the secunty created by this deed

21




242

243

244

245

25,

251

252

The secunty constituted by this deed shall remain in full force and effect as a
continuing securty for the Secured Liabiihies, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Secured Parties
discharge this deed in writing

Any release, discharge or settlement between the Chargor and the Secured Parties
shall be deemed conditional en no payment or secunty received by any Secured
Party in respect of the Secured Liabiities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankruptcy, winding-up,
administration, recewvership or otherwise Despite any such release, discharge or
setllement

24 31 any Secured Party or its nominee may retain this deed and the secunty
created by or pursuant to it, mcluding all certificates and documents
relating to the whole or any part of the Secured Assets, for any penod that
the Secured Party deems necessary to provide the Secured Party with
security against any such avoidance, reduction or order for refund, and

2432  any Secured Party may recover the value or amount of such security or
payment from the Chargor subsequently as f the release, discharge or
settlement had not occurred

A certificate or determination by any Secured Party as to any amount for the time
being due to it from the Chargor under this deed and the Loan Note Instruments shall
be, in the absence of any manifest error, conclusive evidence of the amount due

The restnction on the nght of conselidation contained in sechon 93 of the LPA 1925
shall not apply to this deed

NOTICES

Each notice or other communication required to be given to a party under or Iin
connection with this deed shall be

2511 in wnting,

2512  delivered by hand, by pre-paid first-class post or other next working day
delivery service, and

2513  sent to any Chargor at its address as set out in Schedule 1 or to any
Secured Party at his or her address as set out in Schedules 2, or to any
other address as I1s notified in wniting by one party to the others from time
to time

Any nolice or other communication that any party gives to any other party shall be
deemed to have been received

2521 If delivered by hand, at the time 1t 1s left at the relevant address, and

2522 if posted by pre-paid first-class post, on the second Business Day after
posting, and

2523 If posted by next working day delivery service, at the ttme recorded by the
delivery service
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26.
261

26 2

A notice or ather communication given as descnbed in clause 25 2 on a day that is
not a Business Day, or after normal business hours, i the place it 1s received, shall
be deemed to have been received on the next Business Day

This clause 25 does not apply to the service of any proceedings or other documents
In any legal action or, where applicable, any arbitration or other method of dispute
resolution

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim ansing out of or in connection with it or its subject
matter or formation {including non-contractual disputes or clams) shall be governed
by and construed in accordance with the law of England and Wales

Each party rrevocably agrees that the courts of England and Wales shall have
exclusive Junisdiction over any dispute or claim ansing out of or in connection with this
deed or its subject matter or formation (including non-centractual disputes or claims)

This document has been executed as a deed and 1s delivered and takes effect on the date
stated at the beginning of it
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Schedule 1 — The Secured Parties

Name Address
rd
Luis Alfonso Barroso / 44-48 Clerkenwell Road, Flat 7, London EC1M 5PS
-
David Beck / 69 Burbage Road, London SE24 9HB
Pl
Robin Binks / 6 Liskeard Gardens, London SE3 OPN
/
John Bolitho 20 Huntingdon Road, London N2 9DU

Mark Bradshaw

Highlands, Clock Barn Lane, Godalming,
Surrey GUS 4AZ

Mark Braley

35 Shrublands Road, Berkhamsted,
Hertfordshire, HP4 3HX

Julian Cazalet

38 Norland Square, London W11 4PZ

Charles Cohen

Old Vicarage, Tunstall, Carnforth,
Lancashire, LAG 2QN

Kate Cooper

Island Milistone, Steep, Petersfield GU32 1AE

Paul Cooper

Island Millstone, Steep, Petersfield GU32 1AE

Jeremy Cowdrey

Htgh Barn Farm, High Barn Road, Effingham,
Surrey KT24 5PP

Kathryn Gniffin

7 Eldon Grove, London NW3 5PS

Carolyn Hewitt

33 Malwood Road, London SW12 8EN

Duncan Hunter

77 Lansdowne Road, London W11 2LG

Nicholas Kerman

Gaywood, Hole Lane, Edenbridge, Kent TN8 6QT

Luna Nominees Linited

55 Moorgate, London EC2R 6PA

Kirwan Lyster

20 Chaucer Road, London SE24 ONU

Siobhan McElhinney

Orchard Gate, Littte Lane, Upper Bucklebury,
Berkshire, RG7 6QX
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Thomas Reid

13 Oxford Road, London SW15 2LG

John Reilly

7A, Stone House, 9 Weymouth Street,
London, W1W 6DB

Rock {(Nominees) Limited

25 Luke Street, London EC2A 4AR

Brian Rusling

Linden House, Monks Lane, Wadhurst,

East Sussex TNS GEW

Timothy Steel Norton Court, Teynham, Sithngbourne,
Kent MES 9JU

Guy Tillyard Stokes, Bosham Lane, Bosham,

West Sussex PO18 BHE

James de Uphaugh

Danyells, Sandon, Buntingford,
Hertfordshire SG9 ORF

Richard Watney

Mermaid Cottage, Shore Road, Bosham,
West Sussex PO18 8QL

White Angle Limited

c/o Grant Thornton, Kensington Chambers,
46/50 Kensington Place, St Helier JE1 1ET
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Schedule 2- The chargors

Name of Chargor

Company registration
number

Address of registered office

MobilleWebAdz
Limited

Global

09699612

Ameha House, Crescent Road,
Worthing, West Sussex, United
Kingdom BN11 1QR

Mobstuff Global Limited

08411903

Amela House
Crescent Road
Worthing

West Sussex
BN11 1QR

Mobbill Giobal Limited

08403535

Amelia House
Crescent Road
Worthing

West Sussex
BN11 1QR

-

Mobstuff (UK} Limited

08411878

Amelia House
Crescent Road
Worthing
West Sussex
BN11 1QR

Mobbiil {UK) Limited

v

/
08404298 /

Amelia House
Crescent Road
Worthing

West Sussex
BN11 1QR
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Signed and executed as a Deed by
MOBILEWEBADZ GLOBAL LIMITED

acting by a duly authonsed signatory

in the presence of C - Ce At fﬁ'f
C—C(.y-—jx ‘

Name of witness
Signature é . M

clcc
Occupation .

Address
Signed and executed as a Deed by
MOBSTUFF GLOBAL LIMITED

acting by a duly authorised signatory

in the presence of

Name of witness ¢ : mg W
4 - w

Signature .

Occupation Gaete 2aal

Address

Signed and executed as a Deed by
MOBBILL GLOBAL LIMITED

acting by a duly authonsed signatory

in the presence of

Name of witness € = C LTS S IS
Signature R
Occupation 3" te C/‘-’f-(/’/
Address

Kemp Littie (1 p
Cheapside Hayse
138 Cheapsiae

London, ECoyv BBJ

7

Kemp Little LLp
Cheapside Hoyse
138 Cheapside

London, EC2v 68

L

Kemp Little L1 »
Cheapside Hoyse
138 Cheapside

London, EC2v =5
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Signed and executed as a Deed by
MOBSTUFF (UK) LIMITED

acting by a duly authonsed signatory

Kemp Littie 11 p
eapSlde HOuSe

in the presence of 38 Cheapsrde
Name of witness € ~ C{LA41%$ (r London, Ecoy 6B
Signature ..[: - Cn—p

Occupation S’ﬂ Le W

Address

Signed and executed as a Deed by
Mobbill (UK) Limited 7 . . .

acting by a duly authorised signatory

in the presence of Kemp thﬂ eLLp
Name of witness ¢ - Cunts gg: %hsea?_'sefggs":jouse
Signature < -l S London, EC2VeSBJ
Occupation %—J (M'(_,C

Address

Signed and executed as a Deed by E ‘ 2 ‘ Q ({/
LUIS ALFONSO BARROSO . . ..
W PR LNEA

in the presence of
Name of witness (%@\2@ U/WQ AV <4

Signature

Fox Wilhams LLP
Ten Dominion Street
London

Address EC2M 2EE

QOccupation
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Signed and executed as a Deed by

DAVID BECK

in the presence of

DA

Name of witness LZEOGINY FEALE Fox Williams LLP
Ten Dominion Street

Signature . London

Occupation L~ TUHUAGE SCAlc TTR EC2M 2EE

Address

Signed and executed as a Deed by

ROBIN BINKS

in the presence of

Name of withess jMW W
Slgnatun;ﬁg!«‘/.3—&&2.—SP
Occupati /@W///éﬁ’ fﬂﬁ& {7/ 4
Address

Signed and executed as a Deed by

JOHN BOLITHO

in the presence of

Y G

AT ATk e

Fox Wililams LLP
Ten Dominion Street
f.ondon

£C2M 2EE

IR

T ARoRNE

Name of wntnessﬁ@fﬁ?/w.%m |
Signatureg €~

TEA e ST

Occouyfatl.

Address . . i

Fox Willams LLP
Ten Dominion Street
London

EC2M 2EE
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Signed and executed as a Deed by

MARK BRADSHAW

in the presence of

Name of witness 6765'@@ I/UVV’ %ﬁ’f
Slgnatuer
Occupati M/ﬁlM{f )ﬂm{_ 7&3@
Address

Signed and executed as a Deed by

MARK BRALEY

In the presence of

2

W< KMo Rne

Fox Wilhams LLP
Ten Dominion Street

London
EC2M 2EE

PN

T KT RNEA

Name of wﬁnessé@?gﬁ (et W/‘K@K

 TIANNEE LN 1O

Signature

OccupH

Address

Signed and executed as a Deed by

JULIAN CAZALET

In the presence of

Name of witness WM/WW
Signature &’M

- T2Ang Sou

Occupatipon

Address .

Fox Williams LLP
Ten Dominion Street
London

EC2M 2EE

& BETUOANE

Fox Williams LLP
Ten Dominion Street
London

ECoM 2EE
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Signed and executed as a Deed by

CHARLES COHEN

In the presence of

Name of witness (20 W/ B FIZEK
SlgnaturW
Occupati M/ﬂ/ £ WOM
Address

Signed and executed as a Deed by

KATE COOPER

in the presence of

Name of wntnessémyw ﬁ@@
/ ), o

Signature

Signed and executed as a Deed by

PAUL. COOPER

in the presence of

Name of witness (Z¥ZHH 2P 5
Signature . ? \4‘%—9
Occupatién .- ﬂzﬂf/ﬂ//éf AT

Address

DI\

o AT RNE

Fnax Wilkams LLP
Ten Dominion Street
London

&cC2M 2EE

{

AN

At K WorNEA

Fox Wilhams LLP
Ten Dominion Street
Londgon

EC2Z2M 2EE

PEEA

i~C .G:’\"'\??D ANEA

Fox Williams LLP
Ten Dominion Street
London

EC2M 2EE
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Signed and executed as a Deed by
DA

JEREMY COWDREY .
KR o RN

in the presence of

Name of witness ﬁt%//.ﬂ/ 7%‘5% £ox Williams LLP
Signature : : )2_/(-) Ten Dominion Street

London

ATHAn Ll STl t#on” | ECOM 2EE

Qccupati

Address

Signed and executed as a Deed by PQ——)\ %
KATHRYN GRIFFIN .
A< AT AN

in the presence of

Name of winess (O FILHSER Znx Willams LLP
Signature £ T2, : iI i:(;’,g?‘mimon Street
Occupation . . TY2HHIVEC Scaicansdw TooM 2EE

Address

Signed and executed as a Deed by M{ \ 3
CAROLYN HEWITT . - ]

in the presence of

Name of wntness&fﬁ@@ Jlﬂ.z}e W

Signature &M%M Fox Wilhams LLP
Ten Dominion Street

Occupaten - &/ %ﬂé"f W London

EC2M 2EE

Address
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Signed and executed as a Deed by

DUNCAN HUNTER

in the presence of

Name of mtnessW/M %ﬁ
Signature . . :

Occupation W A CAA.
Address

Signed and executed as a Deed by

NICHOLAS KERMAN

in the presence of

v R

W Pﬁ"\‘omé——;{

Fox Williams LLP
Ten Dominion Street
L_ondon

EC2M 2EE

DEECA

Ae PrmorNEeq

Name of W|tne§)s ﬁ%fm o
Signhature

Occuy / /.M/C)t"m&/ﬂf

Fox Willams LLP
Ten Dominion Street
London

EC2M 2EE

Address

Signed and executed as a Deed by
LUNA NOMINEES LIMITED

acting by a duly authorised signatory

in the presence of
Name of wﬂnesslﬁf‘y)‘é/l’w %@7&

Signature

Occupat 112V MC’C‘M

Address

DI

B ATTES RINE

Fox Wiliams LLP
Ten Dominion Street
{London

£C2M 2EE
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Signed and executed as a Deed by %
KIRWAN LYSTER m

in the presence of e —
Name of witness &WWW Zrny Wrhthams LLP X
2 ¢£ A {saminion Streé
Signature L Apdon
Fd =z ey, ?
Occupatio TRAIIVEE oucaol - o 2EE |
e ——
Address

Signed and executed as a Deed by b@\

SIOBHAN MCELHINNEY
O AR 0RNEA

—

; F Eox Withams LLP
Name of witness W&%XW LS % Tan ODominion Street

Signature & W . 4;:-?r. g;;anE
Occupation « . Wj%ﬁf M 3

Address

Signed and executed as a Deed by b @\/
THOMAS REID .

e R AN

in the presence of

[

in the presence of
Name of witness ECX G /%ffd-’_.

Signature .

Yk ;*‘:x Wilhams LLP 7
CIRPeC. T craf . r;fdfﬁm'”"’” Street

Address - G2 2EE

Occupat
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Signed and executed as a Deed by

JOHN REILLY

in the presence of

Name of witness ﬁ.’i’/]?ﬁ//w W
—4—@2_19

NAE SUULTVE,

Signature
Occupation /.79

Address

Signed and executed as a Deed by
ROCK (NOMINEES) LIMITED

acting by a duly authonsed signatory

SIB

Be RTToAY

Fox Williams LLP
Ten Dominion Street
London

EC2M 2EE

RESUS

in the presence of

Name of witness (AR FEPSER

Signature

Occupatt

Address

Signed and executed as a Deed by

BRIAN RUSLING

in the presence of

Name of witness cﬁfﬁﬁ@w

Signature M
B SOULIATH

Occupation

Address

Ayl N <R N
Fox Williams LLP
Ten Dominion Street
London
EC2M 2EE
W@M

Fox Wilhams LLP
Ten Dominon Street
London

EC2M 2EE
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Signed and executed as a Deed by

TIMOTHY STEEL

in the presence of

Name of w:tness@%ﬁw W

Signature
Occupation WMEE LR

Address

Signed and executed as a Deed by

GUY TILLYARD

in the presence of

Name of wﬂness@&j%wm W

Signature

Occupation .

Address

Signed and executed as a Deed by

JAMES DE UPHAUGH

in the presence of

Name of witness .
Signature
Occupation

Address

DI\ 2

O DETTe QuNE

- “iliams LLP
oD rminion Street

LOV-\"Y.“(\
ECI2EE

DY

AT AT AN

Fox Wilhams LLP
Ten Dominion Street
London

EC2M 2EE

JDAENAS

T AToe RN

Fox Williams LLP
Ten Dominion Street
London

SGC2M 2EE
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Signed and executed as a Deed by m
RICHARD WATNEY ..

KT Ao ANE

in the presence of

Name of wﬂnessﬁ@%fm 4%%
Fox Williams LLP

Signature -
Ten Dominion Street

Occupatioff - %ﬂcﬁ S CATAE London

EC2M 2EE

Address

Signed and executed as a Deed by L @(/

WHITE ANGLE LIMITED

acting by a duly authorised signatory

in the presence of
Name of wntnessm [M %’

Fox WWiliams LLP
Signature, /7. e = Ten Dominion Street

7yl | London
Occupa WYM@{E’ e ThC EC2M 2EE

Address
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