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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10831204

Charge code: 1083 1204 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th July 2022 and created by RED27MOBILE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st July 2022 .

Given at Companies House, Cardiff on 22nd July 2022

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

Companies House s



DATED ; q JU i iﬁ 2022

THE CHARGORS (1)

and

COMMERZBANK AG AS SECURITY AGENT (2)

SECURITY ASSIGNMENT OF RECEIVABLES

WALKER MORRIS LLP
33 Wellington Street
Leeds
LS14DL
Ref: IVC



SECTION

WOooe S Nt B L e

B B B B BF DD b ek ek i ek ek ek bk e e ek
- O R G R v T P ORI O

27
28

CONTENTS

HEADING

INTERPRETATION
MONIES SECURED.

CHARGING PROVISIONS
COVENANTS OF THE CHARGOR

POWER OF SALE

APPOINTMENT OF RECEIVER
APPLICATION AND PROCEEDS
ADDITIONAL POWERS OF THE TRUSTEE

 FURTHER DOCUMENTATION

POWER OF ATTORNEY
PROTECTION FOR THIRD PARTY PURCHASERS
CONTINUING SECURITY

 WAIVER OF DEFENCES

AVOIDANCE OF PAYMENTS
IMMEDIATE RECOURSE

RIGHTS OF TRUSTEE

SUBSEQUENT CHARGES ANDNEW ACCOUNTS
ASSIGNMENT

VARIATION

BENEFIT OF CHARGE

DECLARATION OF TRUST AND TRUSTEE'S POWERS

LIABILITY OF TRUSTEE IN POSSESSION

SET-OFF AND COMBINATION OF ACCOUNTS

RETENTION OF SECURITY
COUNTERPARTS

NOTICES

GOVERNING LAW AND JURISDICTION

"THIRD PARTY RIGHTS

'SCHEDULE 1 - THE CHARGORS
SCHEDULE 2 ~ DEED OF ACCESSION

PAGE

o & W

11

11

14

15

16
17

17
18

18

19
19
1%
20
20

- 20

21
22
23

23

24
24
24

26

27




THIS SECURITY ASSIGNMENT OF RECEIVABLES is madeon | 9 JU ‘j. 2022

BETWEEN:

0 THE COMPANIES details of which are set out in Schedule 1 to this Deed (tbgétheér the Chargors

and each a Chargory; and

() COMMERZBANK AG whose office for the purposes of this Deed is at Kaiserstiafie 16

(Kaiseiplatz), 60261 Frankfurt am Main, Germany in its capacity as agent and trustée for the

Beneficiaries (as defined below) of f‘he"security’ constituted by this deed (in such capacity referred to-

~ds the Security Agent which expression shall iriclude its successors, dssigns or trustees of the trust

 unider which this security is held).

THIS SECURITY ASSIGNMENT WITNESSES AS FOLLOWS:

1 INTERPRETATION

1.1+ Inthis deed the following words have the mieanings sef out next to them:

‘Aceonnts Receivable means:

(__a)

(b)

“all monetary claitis o obligations owing 1o a Chargor under any contract

under which a Chargor sells or supplies goods, materials or services

(including any applicable tax or ‘duty), present, future or contingent, but. -

- excluding debts arising from the sale of that Chargor's capital or fixed '

assets; and -

the beriefit of all rights whatsoever rélating to thé claims and obligations

referred to above including, without limsitation, any related agreements,
documients, rights “and remedies (including, ~without limitation,
negotiable or non-negotiable instruments, guarantees, indemnities, legal

and equitable charges, reservation of proprietary rights, rights of tracing, =

" unpaid vendor's liens and all similar connected or related rights and

- assets whatsoever in respéct of the same);

* Accounts Receivable Collection Account means in relation to each Chargor such bank |

account or accounts which the Security Agent may from time to time specify in writing -

for the purpose of receiving payments of the Accounts Receivable;

Appointee means any person, firm or.company or fluctuating body of.fjersdns' {including

every Receiver} to whom the Security Agent niay from time to time delegate by power
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of attorney or in any other manner att or any of the powers, authorities and discretions
. whibh_are for the time being exercisable by the Security Agent under this Deed orunder
any legislation in relation to the Charged Assets, and any person, firm or company Or
fluctuating body of perséus to whom any such Appoiitee lawfully sub-delegites any or _

all.ol*such povvers, authorittes ard discreétions;

Beneficiaries has the same meaning as the defined term "Finagnzierungsparteien”™ in.the .

Facility Agreement;

Charged Assets means all assets, rights and propety of the Chm‘g‘ors't'hé subject of any
“security created héreby or pursuant hereto and each and every item included thereit or

part Or paris thereof;

this Deed means this Security Assignment of Receivables as the same may from time to
time be varied, amended, substituted, novited or assigned and as supplemented by any

Treed of Accession:

- Deed of Accession meins a deed. of accession substantially in the forii set out i

Schedule 4-of this Deed;

Discharge Date means the dale on which (he Secured” Lidbiliies have. beert
' unconditionally and. irevocably paid and discharged: in full and the Benefictarics- are

~underno obligation to make any further credit facilities a?ailable;

Event of Default ineans an event as sét out i ¢lavse 24 (Kindigunyseriinde) of the

Facilities Agreetient.

Facility Agreement means an agreement telating to credit facilities Original_iy.dated.zf.
May 2019 and made between, amongst othérs, Clig Digital AG and others as Borrowers-
and Commierzbank Ai'(tiengesezilschaff as facility agent -(_Verwm’r'zmg;m;gfmt) ém_d any
“document or agreement armending, su;:zplemeniiﬁg,-. extending, novating,. replacing,
rescheduling of varying the same (ircluding, but not limited to, an amendmernt agreement’
' - dated 6 July 2022 which extends such credit facilidesj;

Finance Docanients has the same meaning as the defined tecm Finanzierungsdokumente.
“in the Facility Agreemérit as the same may be varied, amended, supplemented,

“substituted, replaced or hovated from time to time:
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1.2

1.3

Recelver means a receiver and manager or (if the Security Agent 5o specifies in the

-appointment and -an admihisirative recéiver may- be appointed to any Chargor) an

administiative receiver appointed by the Security Agent under this Deed,

" Relevant Agveement means any dgreement; docuriient or other instratment evidencing 4

 Book Debt together with any agreement supplementing ény agreement, doéu_ment‘ or

other instrument amending, supplementing, extending, novating, replacing of varying the.

game;

Secured Liabilities means all tnosies, obligations and _l'iéiai!ities whether prinicipal, _

interest or otherwise which are now or at any time heredfter may become due, owing or-

incurred to the Security Agent and/or the Beneficiaries or any of them by each Chargor

and coverianted and/or guaranteed to be paid or discharged by each Chargor to the

‘Beneficiaries under clause 2 and whether as principal debtor, guarantor, surety and

whather aloﬁe.or]ﬂintly with any other person or company or otherwise;

Security means a mortgage, charge, pledge; hen or other security intérest securing ary

obligation of any person or any other agreetiient or arrangerent having a similar effect;

aried

Security Period meéans . the périod beginming on- the date hereof and ending on the

Discharge Date; and

VAT means value added tax.

.'Any teference in this Deed o

121 The Security Agent shall be conisirued 50 as to inclide & new trustee appoifited

' pursiant to cliuse 21,5.2 of this Deed dnd Benefieiary shall be construed so as

Ctorinclude any assi gneé or'successor i tifle of such Beneficiary.
§22°  the term irichiding shall be construed as riéaning incliding without limitation.
Save where the cortrary is indicated, any referénce in this Deed to a statute or statitory.

provision shall be construed as a reference to such statute or statutory provision as the:

same may be amended or re-enacted and all instruments, orders, plans, regulations, tye- -

“laws, permussions and directions made at any time thereunder.

].’n'ge 3
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Where a party to this Deed agrées to indemnify another party against any claim or iiabili.ty
in- connection with. any. matter, the expression, claim. or liability (or other similar
referencey shall be d_eem'ed to fuclude all liabili"ties, outgoings, costs (on a full and
ungualified indemnity basis and including any VAT thereon), damages, losses. anict -

expenses whatsoever directly or indirectly relating to or arfsing out of the subject matter

. utider considerdtion..

- Relerences 1o cliuses and Schedules shall be refereiices fo _clatis"és of miid schedules o
-this Deed;

Words denoting the singular nuniber only shall include the plural number also and.vice

 versa.

‘Unless otherwise defined herein, terms defined in the Facifity Agreement shall have the

same meaning when used herein.

Thig deed is a Finance Docurtient,

MONIES SECURED

" ‘Hach Chargor he'rébj/ Cév&ﬁams. with the Security. Agent for jtself andfor on behalf of

each Beneficiary that it will' on demand in writing made to it by the Security Agent for

: itself and/or on behalfof cach Beneficiary (provided such sums are due and payable) pay

and discharge to the Security Agent all monies and Habilities now or in-the future dite,
owing or incurred by $uch Chargor 1o each Beneficiary under or pursuant to the Finance -

Daocunients.

Payment of the Secured Liabilitiés direct to the relevant Beneficiary in accordance with

the provisions of the relevant Firafice Document will {subject to the provisions of clauses

14 and 24 beléW) bea good discharge of the above covenants.

3 CHARGING PROVISIONS

3.1

Each Chargor with-full title- guaraniteé dnd as beneficial owner and as a continuing
security for the payment of all the Secured Liabilitics hereby assigns by way of secuity

to the Security Agent on its own behall and on behalf of the Beneficiaries:
311 the Accounts Receivable; and. -

3.1.2° - all rights, title and interest of éuc’h'Chmﬁ'gof in each Accounts Receivable

K Collection Aecount.
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3.2 To the extent not effectively otherwise assigned under clause 3.1 above, each Chargor
with full title guarantee and @5 beneficial owrer and as a continuing security for-the
paymerit of all the Secured Liabilities hereby charges by way of a first fixed charge to-

the: Secuiity Agent on its own behall and on bebalf of thé_-Benéﬂzciﬂri'es. the Charged

Assets..

3.3 NoChargor shiall during_t}i'e Security Period withiout the prior consent in wri'tiﬂg" of the

- Sécm'it_y Agent:

33,0 create or permit to exist any Security on or affecting the Charged Assets save

© % permitted by the Facility Agreement;

332 sell; tuaiisfer, lease, lend or othierwise dispose of, whether by a single transaction
or a numberof transactions and whether related of not the whole or any part of

the Charged Assets save as permitted by the Facility Agreement;

* Note of the forsgoing‘ prohibitions in this-clause 3.3 shall be construed as limiting any
powers exercisable by any Receiver. appointed under this Deed as the agent of any

Chargor..
4. COVENANTS OF THE CHARGOR

1 Each Chatgor hereby covenants with the Security Agent for itsell and on behalf of each
Beneficiary that during the Security Period it: '

4.1 s'hai'E-kéep- proper books and records and pecmit the Security Agent and any
persons authorised by the Security Agent on reasonablé. noticé. and during

normal business hours to have access to and inspect the samie;

4,12 shall not deal with its book or othet debts or securities for money otherwise
than .in the ordinary course of getting in and realising the zame, which
expression-shali' not - authorise the selling, factori'ng" or discouﬂtfmg by any

Chargor of its book debts or négotiable instruments keld by it or any dealing by

any Chargor with any such debtor ar negotiable instruments held by it in a

mariner inconsistent with the provisions of clause 4.1.12;
4.1.3 - shall ‘maintain such ipsurances as are normally maintained by a prudent
cotnpany careying on a similar business provided that for as long as the Facility
Agreemient rematns in force the insurance provisions in the Facility Agreement

ghall prevail;
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shall punctually pay all premiums and othei monies necessary for keeping the

aforesaid insurances in forcé and deposit with the Security Agent such policies

. and receipis (or other-evidende) for such payments as the Securi’iy Agent may

reasonably réquire dnd upon defailt of the same the Seciirity Agent may (but
shall not be obliged to) take.out or renew such instirances in such sums) as the

Security Agent mayreasonably think expedient and all monies éxpandad by.the_ﬁ_

Security Agent under this clause 4.1.4 shall be-desmed to be properly paid by

the Secirity Agent paowdeé that foras Iong ag the Facility Agreement remiaing

in force the i msurance pmv:smng of the Fac;h%y Agreeneit shail prevall

except with the prior'wﬁttén consent of the Séc‘:i.isil'y Agent, nol amehd, vary or .

‘waive any term of any Relevant Agrecment (or any guarantee or security for

- the performance of 4 Relevant Agreement) nor settle, comproniise; terminate, .

rescind or discharge any Rélevant Agreement (oF any guarantee of security for

the performance of 4 Relevant Agredment) or release any ather party from'its -

- obligations under a Relevant Agreement (or any gitarantee or security for the

performarnice of a Relevant Agreement);

comply with the teims of each Relevant Agreettient and any other document,

agreement or arrangement comprising the Chiarged: Asseds;

duty perforni its obligations under each Relevant Agreement (and any other
docuiment, agreement or arfafigement. comiprising the Charged Assets) in a

diligent and timely manner; .

notify the Security Agent of any matértal breach by it or by any other party -

under - Relevant” Agreement _{and!(')r': any other documeént, agreement or

Carrangement comprising the Charged Assets) and shall ot take any action
- which might or might réasonalily be expected (G reduce or impede recoveries .

* in respect of any Relevant Agr'ee”ment:

enforce any rights and institute, continue or defend ar's'y proceedings refating to

any of the Charged Assets as the Security Agent may front time to time require;

P'u'ge g




4,110

4.1.14

4L

if at any time a Chargor takes an assignment of or becomes entitled to the

beriefit of any agreement, deed, contract; tights o other documents which in

the opinion of the Lender relate to the property the subject of any Relevant

Agreement tha{'Chargor shall procure that the same is capable' Df"assi'gﬂmén't to
the Security Agerit and shall inform the Security Agent of the existence of siich
agraeme’m,'deed,. conlract, rights or other docurment and provide to the Security
Agent such further information as the Security Agent shall requiré in relation”

to the same;

not do or cause or permit to be done anything which midy in uariy way in any.

miaterial respect depreciate or otherwise in any material respect prejudice the

value of the Security Agent’s security under this Deed;

shall in relation to the book and other debts referied to in clause 3.1:

{ay immedidtely on r&ée‘ipt ‘pay into the relevant Accounts Receivable

Colléction Account all monies which it may receive in respect of such
~debts and shall not without the prior written consent of the Security
Agent shake any. withdrawals or direct any payment from’ the said

~decount;.

(hy if called upou to do'so by the Security Agenr and. for so lnng'-as.'th'e '

Facility Agreement remains in force following an Everit of Default:.

(i) -execufealegal assignment of such debts to the Security Agent (a5
“wustee and agent for the Beneliciaries) in such ternis as- the-
‘Security Agent may require and give rotice thereof to the debtors -
fromt whom stch debts aré owing ot incuried and take such other: -
' .Si‘EpS"aS the Security Agent may require to perfect such legal
“assignment: '
(i) deliveran a'ccnunt'_to' the Security Agent of the pa'trt.i.cﬁlaré- of aﬁd;.
the amouits due in respect of each such debt at that daté; and
{ ﬁot"wit'hout the priér consent in writing ot‘_thé'Secuﬁty-Agcﬂt purport 1o
chargd, waive, assign or otherwise deal with such debits in favour ol any.

other person,

" and each Chargor acknowledges and agl_'ees.'that the Security -Ag‘ent'shalt'have

complete unfettersd discretion to pertiit or cause (of refiise to permit or cause) -
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any payrmenis to be made from the relevant Acconnts Receivable Collection
Account and that if it does permit or cause smy.sucﬁ payment to be made ther
it shall then (but only then) be deertied (o have given its consent for the purpose’’
of this clause d.1.12(c), '

and in the case of default by the Chargor in the performance of any of the foregoing

covenants the Security Agent may (but shall not be obliged to) do whatever may be

necessary to-make good such default and all surs expended by the Security Agent in that

“behalfl shall be reimbutsed by such Chargor to the Seéurity Agent on demand and until o

‘50 reimbursed by the Chargor shall be added 1o the Secured Liabilities and bear interest

dccordingly and the Security Agent may effect insurances in such amounts and against

such risks as the Security Agent shall decide irrespective of whether the Chargc')r isin

defailt in the manner described in-clause 41,3 of this Deed.

The Borrower represents and warrants to the Lender that:

421

4.2.2

493

£2.4

425

the Relevant Agreemients constitute Tegal, valid, binding and enforceable
obligations: of the parties. thereto and are in full force and effect and have-not
been varied or modified ini dny way or cancelled and fo paity thereto is in

default thereunder; -

it hias not assigned, charged; pledged of othetwise encumbered any of its rights

-and benefits under the Relevant -Agrﬁeeménts ot any of the Chirged Assets;

thére dre fo equities in éxistence belweer thi other: parties to the Relevant
Agreements and a Chargor which may act to the detrimient of the Security -

Agent;

it has good right and title fo enable it to rnake the charges and assi’gmﬁe_mg.

effected by -and pursiant 1o clause 3.1 and clause 3.2 .and it has taken-all’

| corporale action iecessary to authorise the execution-and performance of this

Deed and the said execution and performance will tiot cansé any Chargor to be

in breach of any dgreement to which it is a pafty or any applicable law. or

regulation; and

arly Book Debt which is purported to be assigned or chiarged under this deed is-

freely assignable by the relevant Chargor.
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POWER OF SALE

5%

52

5.3

54

5.5

-otherwise and accept surrenders of Teases and grant oplions as the Security. Agent shall -

- For the purposes of all powers implied by slatute the Secured Liabilities shall be-deemed:

to have become due and payable on the date heréofand the Security Agent may éxercise
the statutory power of sale conferred on mortgagees by the Law of Property Act 1925

[ree Trom the réstrictions imposed by séction 103 thereof..

“Taninediately upon the Security. Agent or any of the Bereficiaries making demand upon

the Chargors for payment and discharge in accordance. with the provisions of the
agréements in respect of the Secured Liabifities the monies héreby secured shall be.

deemed to have become due within the mieaning of section 101 of the Law of Property

Act 1925 and this security shall-immediately become enforceab{e and the power of salé.
~aid othier powers conferred bj3th¢"said. section 101 as varied or exteiided by this. Deed
- andall other powets conferred upon the Security Agent by this Deed shall be iminediatel y

-exercisable,

“The statutory powets of leasing conferred on the Secuiity Agetit shall be éxtended so s

1o authorise the Securi'f;y Agent to leaseand niake agreements for lefises at a prémium or

~consider expedient and without the need to comply with any of the provisions of sections

99 and 100rof the Law of Property Act 1925 and fo_r'the. purposes of sections 99 and 100

of the said Act the expression murtgagor shall includs any encimbrarncer deriving title

. ufidef e original mortgage, and sections 99(18) and 100(12) of the said Act shall not-
ol . . o

The Security-Agent shall, so-far as it is lawful to do so; be entitled to consolidate ail or

any of the securities created by or pursuant to this Deed with any other securities whether

now in existence or hereafter created and accordinigly the restriction upon the right of -

. consolidating mortpage secuiities contained i section 93(1} of the Law of Property Act -

1925 shall not apply to this Deed.

- Section [09(1) of the Law ol Propetty Act 1925 shalt aot apply to-this Deed.

APPOINTMENT OF RECEIVER |

" The Security Agent may at any {ime after the Security Agent'.or'a'n'y_ of the Beneficiaries has

demanded payment of the Secired Liabilities of if, i relation to any Chargor, that Chargor 5o -

requests the Security Agent in writing; (whether or not the Security Agent Has entered into or taken

possession of the Charged Assets or any of them) by writing appoint, to the full extent permitted

Pape 11



by law, any person or persons {including, in relation to any such Récei ver or Receivers, 1 manager
or official of the Security Agent or any:of the Bén‘eﬁcidﬁés)'t‘é be a Receiver or Receivers of all or
aiy of the Char rged Assets upon such terms as to rémuneration and otherwise as the Security Agent
: m"zy from tine [ the thmk fit and may similarly remove any Receiver and appoint another in his
stead and any Receiver so.appointed shall be the agent of such Chargor for atl purposes and the .
Chargot shall be solely responsible foi his contracts, engagements, acté; defaults, orissions and
Toises-and for liabilities incurred by him for his misconduct and for his remuneration, and any such
 Receiver shall have all of the powers in relation to the Chargors and the'pmper't'y h'ereiﬁy'chafgedﬁ
conferred by the Law of Property Act 1925 o mortgagees and on rnortg*zgees in: possessmﬂ and
-~ Reoeivers appomteé anider the said Act and as are specified in Schedule 1 of the. [nsolvency Act

1986 and in addition shall have the following powers namely:
Bl o enter upon, take possession of, collect and get in the Charged Assets;

6.2 Forthe puipose of exercisin g any-of the powers, anthorities and discretions conferred on
o 'ilim'by of pursvant to this Deed and/or defrdying any costs, chm‘ge's, losses or expéﬁs'es |
(including his rermuneration) which shall be incured by hin i the exercise thereof or for
any other putpose to- friake advanges or 1o raise or botrow mouéy-ei_thar urisecured or

secured on the Chargedﬁssets in priority to or part paséii'_with or subsequent to the

security Hereby c‘onsﬁt‘uted ot otherwise dnd at such rate or rates of interest and generally

on such terms and conditions as the Receiver may think fit;

63 fosell or coricur in selling or'e;chaﬁ'ging the Charged Assets of anty of them and to grant
or concur in granting licences and rights of user for any terrt as the Receiver shall in his
absolute discretion think fit and without prejudice to the generality of the foregoing he

may do any of the aforementioned things for a- corsideration, consisting of cash;
- debentires ot -'qtﬁer ohligations; shares, stock ot other valuable consideration and any.”
such consideration may be payable in a lump surn or by instalmeints spread over sich
~ period as he may think-fit, and carry into effect and complete my such transaction by -
executing any deeds or documents as ‘may be necessary or ﬂppwpnate in the name of or.
-on ' behalf of the Chargor:

64w promote the formation of ' subsidiary company and/or comparies of any ‘of the-
" Chargors with & view to such subsidiary company and/of corapanies purchasing, leasing,

licensing or otherwise acquiring an interest in all or any of the Charged Assets;,

6.5 ioeffect and renew insurances;
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6.6

67 -

6.8

6.9

610

6,11

G.12 -

1o redeem any prior Security and to settle émd_. approve the accounts of the encumbrancer.

-and aceounts so settled and approved shall be conclusive and binding on the Chargor and

-fhie money so paid shall be a receivership expense;

(0 exercise or permit the Chargor or any nomiinecs of the Chargor to exércise aily powers
or rights- incidental to-the ownership of the Charged Assets in stich manner as he may -
think fit and in particular (as regards shares, stock and seeurities) any voting rights

conferred by the same and (as tegards securities) any rights of enforcing (he same by

foréclosuie, sale or otherwise:.

1o sertle, adjust, refer to arbitration, coifpromise dnd arrange any claims, accounts,

dispuites, questions and demands with or by any person who is or clainis to be a creditor

*of any Chargor or relating in any way to the Chirged Assets;

to bring, prosecute, enforce, delend and abandon all such actions, suits and. proceedings

it relation to the Charged Assets as may seem la him to be expedient;
to take ot defend proceedings in the name of the Chargor;

to appoint, hire and-employ and fo reimuneraté agents, servants, attendants, worktien and

~others on-sueh terms and generally it such manner as he shall think fit either in

connection with any exércise by him of any of the foregottig powsts or otherwise for any

purpose connected with the Chiarged Assets and to discharge any person so appointed, -

_hired or employed; and -

to do all such other acts and things. s he may consider necessary or desirable for the’

" realisation of any of the Charged Assets or incidental or conducive to any of the matters,
_powers or authorisies conferred on a Receiver under or by virtue of this Deed and to” .

-exercise in relation to the Charged Assets all such powers and authiorities and do all such -

things as he would be capable of exercising if e were the owner of the same’ with full

titlé guarantee and as absolute heneficidl owner,

‘and and it is-hereby agréed and declared tht the powers conferred upon atiy such Receiver may be

exercised by him either it his own name ot in the rame of thie relevant Chargor (in the case of joint

Receivers such powers being exercised jointly or severally),
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APPLICATION AND PROCEEDS

7.1

?2 .

Al monies received by the Security Agent, or any Receiver appointed by it, pursuant to

“this Deed shall, after the security hereby. constituted shall have becoine enfotveable,

subject o the repaymiedt of any claims having piiority to the secirity comprised in this-
Deed and save insofar as otherwise directed by the Security Agent, be applied in the .

following order (bat without prejudice to the right of the Security Agent or any of the

" Beneficiaries to recover any shartfall from the Chargors or any of then): _ '

“7..E - in payment of all proper costs, charges and expenses of and incidental t6 the

appointment of the Receiver and the exercise of all or any of his powers-
“including his remuneration and all outgoings properly paid by the Receiver and:

liabilities incuived by him as & result of such exercise;

7.2 in payment of all proper costs, charges and expenses of the Security Agent.

*incurred it conpection with the sxercise of all or any of its powers and duties

urider or in respect of this Deed and/or the Charged Assets;

713 _.'in or towilds payment or di’schargé to the Set:urit.y-Ag'en%,'for the aceount of
the Benefliciaries, of the Secured Liabilities In sucli order and in such
proportions as the Security Agent may-from tine to time req'uire including to
atiy suspetise or {mpérsonal account to be 56 held for so long as the Security -
Agent shall think fit pending application in ot towards- the discharge of the =

Secured Liabilities; and

714 ihe surplas (if a'ny).sh'a[l be paid to the relevant Charg‘oi_- or Chargors ot such

“otheér person or enﬁty a8 may bé'entitle’djtﬁerem;

 To making any disposal of thé Charged Asséls inexercise of Lhelr respective powers the:
Receiver or thé-S'ecm'i't:y Agent r'hay accept or dispose of as and by way of consideration

“cash, shires, lodn capital or other obligations including consideration fluctuating to or

dependant on profit or turnover and consideration the amount whereof is to be determined

by any thivd paity and any contract for such disposal may contain conditions-excluding

at restiicting the personal liability of the Receiver or the- Security Agent.
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§  ADDITIONAL POWERS OF THE TRUSTEE

81

3.2

83

All orany of the. powers, authorities and discretions which are conferred by this Deed,

" either expressly or impliedly. ipon a Receiver of the Charged Ass'e%sﬁzxy' be exercised
“hy thé Security Agent in relation to the Charged. Assets without fisst appointing A
‘Receiver of the Chatged Assets or notwithstanding the appointment of a Recei ver of the-

- Charged Assets.

“The poWe‘rs conferred by this Deed in relation to the Charged Asséts on the Sééuri'ty-

Agent or on any Recetver-of the Charged. Assets shall be in- addition to; afd not in:
substitution for, the powers coriferred on mortgagess or Receivers under any legislation

and where there is any ambiguity of conflict between the powers contained in any.

legislation and those conferred by thiis Deed as aforesaid then the terms of this Dieed shall :

to the-exteént possible prevail,

The Security Agent may at any time and from tifmie to time delegate by power of attorgey
. or i -any other manner to atiy Appointee all or any' of the powers, authorities. and

 diséretions which are for the time being exercisable by the Security Agent urider this

Deed o under any legislation in relation to the Cliarged Assets. and any such deiegatit_mj

“may be made- upor such terms and conditions (including power to sub-delegatey and

subject to such regulations as the Securily Agent may think fit and the Sécurity Agent

shiall not be invany way liable of responsible t_o anty Chargor for any loss ur.d.émage' arising

fromr any act, defiult, omission or miséonduét on the part of arty siich Appoinige.

9 . FURTHER DOCUMENTATION

RCR

Fach Chargot shall execute and do all such assurances, acts and things as the Security .

Agent may reasonably require for perfecting or protecting. the security created by this

Deed over the Chiarged Asseéts or for facifitating_the realisation of the Charged Assets and.

the exercise of all powers, autharities and discretions vested in the Security Agent or in

any Appointee and shall -in particular execute all ‘mortgdges, charges, transfers,

conveyances, dassignmets and assurances of the Charged Assets whether to the Security. -

Agent or to ity nominiee(s) and give all notices, orders and directiohs which the Security’

Agent may think expedient.
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92

The Security Agent may at any time after the security hereby constituted has become
_enﬂ'}rceﬁble: fedeem any prior.S ccarity against the Charged Assets or procuife the transfer
thereof to’ themselves and may settle and pass the accounts of the holder of uch-prior
Security and any accounts o settléd dnd passed shall be conclusive and binding t’m-_'the”.

Chargots and all principal monies; interest, costs, charges'énd'e'tpené'e@'of'a'n'd incidental -

“to suchredemption and transfer shall be paid by the Char goxs tothe Secmlty Agent and/or

atiy of the Beneﬁcmmes {as appl opriate) on demand:

10- POWER OF-ATTGRNEY -

10.1

joa

103

‘Each Chargor hereby by way of .'s'ecufity and fn ordeér mi)ré.ful.['y.to secyre pérformarnce

of its obligations under this Déed irrevocably appoints the Security Agent dnd aiy

Appointee to be'its attorney and on its behalfand in its tiare dr othierwise to exetute and

* do-all such assurances, acts and things whiclr such ‘Chargor ocught 16°d6 uider the
coveriants and provisions contained in this Deed including (without prejudice to the

getgrality of the foregoing) to make any_éemand. PG OF to give any receipt (o any person

by whom any such debt as is referred to in clause 3,1 or clause. 3.2 is for the tifne being
owing and to-execute aiid deliver any such transfers, charges and other dij'carﬁents a5 ale
refeired fo-in this Deed and generally on its behalf and in its name (o exercise all or-any
of the powers, authorities and discretions conferred by or pursuant to this Deed or by any. -
Iegislatitm.' oft the: Security Agent or any such Appointee and (without prejudice to the

generality of the foregoing) to execute, seal anid deliver and otherwise perfect any deed,

assurange, agreement, instruiment or act swhich.ir or he may desmi propet in or for the. .

purpose of exercising any of such powers; authorities and discretions includitig, but not

Tumited to, the service of notice in the name of the relévant Chargot on'a debtor under a-

Refevant Agreement..

*Fach Chargoi hereby ratifiés arid confirms and agress (o ratify and confirm whatéver any
- such attorney as is mentioned in this clause 10 shall lawfuity do or putport to do in the
~exercise or purported exercise of all or any of the powers, authorities and discretions

“referred to in this claise 10,

- Bach- Chargor (other than “Uhniversal. Mobile Eiit‘erpr.iseé Limited) hereby ﬁppoin{'s-

Umversal Mobile Enterprises Limited as its attorney for the. purpose of execuling and

deli w_-smg oi its behalf any Deed of Accession.
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11 PROTECTION FOR THIRD PARTY PURCHASERS

1.1;E3

No person dealing with the Security Agent or with any -Appointee.shall be concerned to

- enquite whethei any event has happenad upon which any of the powers, authorities and:

discretionis conferred by of pursuant to this Deed in relation to the Charged Assets areor
may bé exercisable by the Security Agent or by any such Appointee or otherwise as to-

the propriety or regularity of acts purporting or. intended to be in exercise of any. such

‘powers and all the protection to purchasers contained in sections 104 and 107 of the Law

of Property Act 1925 shall apply to any person purchz’és'in'g from or dealing withi the
Security Agent or any such Appointee in like marner as if the statutory powers of sale
and of wppointing & Receiver in relation to the Charged Assets had not beenvaried or

extended by the terms of this Deed,

T addition to all other protection afforded by Taw any person dealing: with the :S'ecu'ri'ty'-

Agent or any A_]thﬁi’ﬁ.teé shall be ent_itfe’d and bound o assume without enguiry that some

monies are owing on the secirity hereofand have becoine payable:

12 . CONTINUING SECURITY

12.1

122

12:3

“The $ecurity credted by or pursuant to this Dised shall be:

1211 acontinuing se'éurity for the Secured Liabitities and shall not be considered as

satisfied or discharged by any intermedidte payment or settlement of the whole
Cor any part of (he Secored Liabilities or any other matter of (hing whatsoever,

Cand.

12 EZZ in: addit'ion_to and ihdepe‘ndent-af'arid shall not operate so'as to prejudice or

affect or merge in“any other 5éc.u1'ity which the Security-Agent and/or any of
'the'Benéﬁc'iai‘Ees_. miay hold at any time For the Sécured Liabilitiss or any dther
obligatioiis whatsoevér and shall not be affected by dny release; reassignment -

‘ot discharge of stich other security.
Ar’rgé releasa '{j'it.ciischa'rge of the security created by or pursuant fo- this Deed or of any e'f
the Secured Liéb’i'ﬁ_ties-”shall. not 1'&leasé-.'0r discharge any Chargor from any li:ﬂbility to"

the Security Agent ot any of the Beneﬁéiatfag for thie same of any othet monies which-

-may exist independently of this Deed. '

‘Neither the secirity created by or pursuant to this Deed not any rémedy- of the Secu}'ﬁy :

' ~ Agent or the Beneficiaries in respect thereof shall bé prejudi'ced.by:”
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12.3.1

232

any unenforceability or invalidity of any other agreement of document, or

any time or indulgérnice or any other act or thing granted to any Chirgor or aiy

‘ther person or any other act or thing which but for this clause 12.3 would or

-might prejudice the security created by or purstant to this Deed of the right of

the Security Agent or the Beneficiaries to-any such remedy.

13 WAIVER OF DEFENCES

pE)

‘The Hiability of the Chargors or any of them urider this Dead will not be affected by any

131
“ack, ormission,. circumstance, taiter or thing which but for this provision would release
or préjudice any of its obligations Under this. Deed or prejudice o diminish. such’
obligations in whole or in part including without limitation and whether ot not known ta
‘the Chargots or any of them or the Security Agent or any of the Beneficiaries: -
13,11 anytime of waiver granted to or cornposition with any or all of the Chargors or
afty other person, or '
13,52 the taking, variation; compromise, exchange, renewal or release or tefusal or
zi'eglé:ﬁ'.ti) perfect, take up or enforce any rights against or seCu’ﬁty over asséts
~of the Chargots of any other person of 4y non-presentment or non-obsérvance
of any formality or other fequirsment in respect of any idstruments or any
failure to realise the fufl value of an y other secutity, of
T13.13 any incapacity or lack of powers, duthority or Ie‘gai' pe‘r’séha_ﬁty of or dissolution
ot change in the metnbets or status of the Chargors or any of them or any-other
| persom, or ' '
13:14 - any unenforceability, illegality of invalidity of atiy obligations of any pérson
under this Deed to the intent that the obligations of each of the Chiargors under
this Déed-shall remain in full force and this Deed be construed accordingly as.
if there were 6 .uhenfbfceabi'l-ity; illegality or invalidity,
132 Neither the Sécurity Agent nor any of the Beneliciaries shiall bé concernéd 16 seé or
‘investigate the powers or authorities of any of the Chargors or their officers or agénts.
AVOIDANCE OF PAYMENTS

Any settlement, discharee or release between the Chargors or any of thent and the Seciirity Agent-

or any Receiver shall bé (unless agreed in writing between the relevant Chargors and the Security

Page 18-



5.

16

17

Agent) conditionab upon no security or payment to-such parties by such Chargor or-any other person

on such Chargors” behall being avoided or reduced by virtue of any provisions or enaciments

refating to bankruptey, insolvency or _].Equi'dat'i(m-'for_ thé [inie being in force and in the évent of such
‘security or payihent being o avoided of reduced the Security Agent or any of the Beneficiaries or

~ any Receiver shall be entitled to recover the valus or amount of such security of paynient from

suchi Chargor and from the security ¢reated by or pussuant to this Deed subsequently as if such -

seéttlement discharge or release had not occurred, -

IMMEDRIATE RECOURSE

~“The Chargors hereby each irrevocably waive any right any ol iliemn may have of first requiring the . -

Security Agent or the Beneficiaries to proceed against or enforce any other rights or security or

- ¢laim fof payment from any other person before enforcing the security constituted hereby.
‘RIGHTS OF TRUSTEE

Uritil all the Secured Liabilities have been unconditionally and ireevocably paid and discharged in

- Tull the Security Agent shall be entitled at its discretion to:

6.1 teffain froni. applying or enforcinig any other guarantee, obligation; security, money or

' rights held by it in respect of the Secured Liabilitics or enforce and apply the saime in
such megnner and order as it sees fit (whether against the Secured Liabilities or otherwisa)

'and the Chargors. shail not be entitled to the benefit of the same; and
162 hold'id an'interest bearing suspense account any nionics feceived from any Chatgor ot
-on account of such Chargors' liability in respect of the Secured Liabilities- giving credit '

to such Chargor for any interest earned in respect of such suspense account,

'SUBSEQUENT CHARGES AND NEW ACCOUNTS

Ifthe Security Agent shall at any time receive or be deemed to have received notice of any Security,.
‘restriction, covenant, Sti.pul'atio'rz or. other matter -affecting the whole o any part of the Charged

Assets or any assignment or transfer thereof which is-prohibited by the terms of this Deed (other -

than as expressly pérmitted by the Facility Agreement for s0-long as the Facility Agreement

remains in forcel;

171 . thé Secutity-Ageni or any.of the Beneficiaries may open a fiew account oF accoimts for”

~'thé Chargors or dny of them i its books, and
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19

20

17.2 1f neither the Security Agent nor any of the Beneﬁc:mes does in faet open any such new
'u:cmmt then unless it gives EXPIess written notice to the Chargors to- the con%rary the
Security Agent shall be weated as if it had in fact opened such account or accounts at the -
time when it received or was deemed 10 have received stich notice and as from such time
and umléss such express written notice shall be given to the Chargors all payments by or

~on-behalf of the Chatgors to the Security Agent orany of the Beneficiaries shall (in the
absence of any express (_;ént_ra;_'y appmp:‘i_at'i()r}.by- the Chargors) be credited or treated as.
* having been credited to such riew account oraccounts and not as having been applied in -

reduetion-of the Se¢ured Liabilities at such time.

© ASSIGNMENT

'The Security Agent and the Eeﬁeﬁmaues shail each have afull aud unfette: ‘e ug}:t to dssign the

whole of dny pact of the benefit of this Deed i sccordance with the Facilities Agreement to any

persort and the expressions the. Security Agent and the Beneficiaries wherever used shall be
' éeemed to include @u‘ch-aésigneee and ‘other successors whether immediate or derivative of the

Seciiti uﬁy Agent or.such Beneficiary who shall be entitled to en foree and proceed upon this Deed i i

.1§1e same mannér @5 if named herein and the Secm ity Agent and the Beneficiaries shall be entﬂ] ed

't impart any mfﬁrmatmn_ccmcermng the Chargors atd arsy of them to any siich assignes o other

sutcessor or proposed assignee of successor.

VARIATION

The Security Agent miy in its discretion grant time or ‘other indulgence or “make any other

atrangement, variation or réleasé with any person or peisons’ (whether of not party heréto and

whether or not such person or perséns is or are jointly-and/or severally liable with any Chargor) in

' respect of any of the monies and other amounts hereby secured of of any othet security therefor

_:without prejudice either to this securit yor to the liabilityof the Chargors for the Secured Liabilities.
| BENEFIT OF CHARGE

“ This Déed shall 1emam etor vceable, valid and bmdmg for all purposes notwithstanding any change
i the naie. of the Secumty Ageit or any of the Beneficiaries or its absorption of or hy or its
amalgamatioh: or consolidation with any oiher conipany. o other body or any change: in the

~constitution of any of them or of their successors or assigns or the company by which the business

of the Secu‘rity Ag'e"nt or any of the Bén‘&ﬂchﬁes‘ may from time t'o"t'i'me' be carﬁed ort and-simll he
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21 DECLARATION OF TRUST AND TRUSTEE'S POWERS

211

202

3

2e4

The .Sécm'iiy Agent hereby declares. itsell trustee of the sécurity and other rights

(icluding bt not limited to- the: benefit of the covenants contained hereiny titlés and

- inverests constituted by this Deed as aimended and supplementad fromi timé to time and

of atl monies, property and assets paid tothe Sécurity Ageta§ orto its 'qrdei’ or held by the .

‘Security Agent or its nomitiee of received or recovered by the Security Agent or its

nomines pursuant 1o or in connection with this Deed with effect from the. date hereof to-
hold the same on trust for. itself and each of the Beneficiaries absolutely. The Secufity

Agent shall not ‘have nor be deemed to have assumed any Db'Ii_gatioﬁ_ 10, -of HUst-or

_ ﬁducim?y'ré'lajtionship' witi'n;_ ‘aniy party to this Deed other than those for which specific

- provigion has-been made in this Deed.

ANl monies received: by the Security Agent ini-its capacity as such or sy Receiver

“appointed by it underor pursuant to this Deed shall be held by it or such Receiver subject.

1o clause 21.4 and as otherwise provided in this Deed and. where the Security Agent is

' redeiving monies for ity own account upon trust for itself and the Béneficiaries decording

toy thieir respective interests to apply the same as specified in clause 7,
The trusts herein shall remain in force untl whichever is the earlier ofi--

21.3.1 - the expiration of & period of 125 years froni the date hereof: and

21,32 the réceipt by the Sectirity Agent of confirniation in writing froin each of the
“Beneficiaries that there aré no longet outstanding any monies, obligations and

 liabilities secured hereby,

_W.ithf')ut pfajudice to- any tight to_indemnilfy by law given o trusteds: generally the

‘Security Agent and every Appointee and any manager, agent, officer or employee for-

- whose: lability, dct or omission any-of them may be angwerable shall be entitled to be.

indemnified and képt' indemnified out of the pr'ope.'rty'herab'y expressed to be secured in

all respect of all liabilities, costs; ¢harges, losse‘s and expenses incurred or suffered by

- them or any of them in the execution or purported execution of the trusts created by this-
“ Deed or of any powers, authorities or discretions vested in them or any of ther pursvant

o this Deéd (unless and to-the éxtent that such liability, cost, charge; loss or expense

atises as a result.of the gross negligence or wilful default of the Security’ Agent o
Receiver) and against all actions, proceedings, claims dad demands in respect of any

miatter o thing doné ‘of omitted or in any way relating to the property expressed to be

charged hereby or t.her’aby ot the provisions of this Deed or 'd(':c:fisioned_éy aﬁiy breach by.
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any Chargor of aﬁy of it¢ covenants or other obligations to the Security Agent or any

Beneliciary under this Deed and all sums necessary to effect and maintain such indemnity

~shall he_an'addité(_)_nal charge on the property expressed to be hereby secured and shall be

satisfied before any payment is made there ot to any Beneficiary.

The Security Agent shall save as agreed between the Beneficiaries and the S"eéin_‘it:y' Agent.

in writing from-time to time {with which no purchiasér or other third party dealing with

the Security Agent shall ba ¢oncerned):

_ 3150 haveall powers of an absolute owner of the sécurity constituted by this Deed;.

21,52 have the power of appointing hew trustees; and

_21,5.,3. have all the powers and discretions conferred upon trustees bjf.'th'e Trustee Act:
1925 (to the extent not inconsistent with this Deed) and upon the Security Agent..
.b'y this Deed and upon a Receiver appointed under this Deed (as thotigh the-

Security Agent were a Receiver under this Died). .

22 LIABILIEY OF TRUSTEE IN POSSESSION

22

22

Tf the Secuirity Agent or any Receiver or any such-delegate (or sub-delegate) shall enter

nto possession of the Charged Assets or any of themn the Security Agent‘may from fime

[0 time at pleasure go out of such possession,

The Security Agent shall not in any circumstances either by reason of any entry by itinto

or taking by it of possessioi of the Charged Assets-or for ity other reason whatsoever .

- and whether as. morlgagee in possession or on any other basis whiitsoever be liable to-

account to the Chargors for anything except the Security Agent's own actual -rece'ipts or

e lable to the Chargors for any loss or da'm‘&gé_ aris'ing'fr'om'.an'y--rééiisation.by the

-~ Security Agent of the Charged Asséts or from any act defauli or omission of the Security
- Agent in relation to'the Charged Assets or from any éxercise or non-exercise by the:

-Security Agent of any power, atithority or discretion conferred upan it in relafion to the

Charged Assets by or-pussuant to-this Deed or by any legislation unless such loss ot

damage shall be c:zﬁise'd%y the Security Agent's own Fraud, gross negligence of wilful

© default,
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24

2.3 If-and insofar. as. the Security Agent incurs any liability to any othér person, firm,

commpany or aﬁtiiﬂrity or suffers any loss damage, or any claim, action or pmc':ecd'ing is

-Brought again'st'.Lhe Sccurity Agent by any- other pérson, firm, company or authority
directly or indirectly as a résult of exercising its dight under-or in respect of clause 22,1

(gave For any adts of fraud, aross negligerice or wilful defaiilt on the part of the SECiirit'y'

.-A‘gent) the Chargois shall jointly and severalﬁy indeminify the Security Agent sgainst any

- $uch iability or caim and the‘Cha‘fg‘ors" obligations under or in respect of this clause 22.3-

shiall be included within the Secured Liabilities and form part thereof,

324 All the provisions of clause 22.2 shall apply in respect of the liability of any Receiver of

" the Charged Assels and in respect of the liability of any such delegate {or sub-delegate)
inall respects as though every refereince in that clause to the Security Agent were instead -

i teference to such Receiver of (as the case may be) to such delegate (or sub-delegate).

SET-OFF AND COMBINATION OF ACCOUNTS

) Wifh’ou't-_prejudideé (o any ﬁ'ghts the Secirity Agent and the'BeuefidaI‘iESmay have in law or i
~ equity, each Chargor authorises the Security Agent at any time to apply any credit balance to which
such Chargor is. absohutely entitled on any aceount with . the” Security Ager&ﬁ or any of the:

- Beneficiaries i satisfaction of the Secured Liabi'ii'ties dire and payable at-such time (and ororat

any- Himie afker the Secumty Agent or any of the Beneficiaries has demanded payment or discharge

“of all-or any of the Semued Liablhtles the. Security Ageént inay make such apphcatmn-

notwnhstandmg any apeuhed mattirity of any such deposits standing to the cred;t of any account

of the Chargor with the Security Agent or any of the Beneficiaries) and for ihis pirpose the Secutit ¥

Agent is authorised to p'm"chaae with the monies standing to the credit of any such account sech _

other curtencies as may be necessary to effect such appllcatlon Nelthar the Security Agent nor

iy of the Bensficiaries shall be obhgeﬁ to exéicise any. right g;ven fo it i)y this clause

RE’TENﬁON OF SECURITY

241 Notwithstanding any other provision of this Deed or any telesse, settlement, dischatge ot
©-airangement given or fwade by the Security Agent or any of the Beneficiaries pursuant to
Ca discharge in full of the Secured Liabilities, the Seéﬁrit'y Agent may {save 'upoﬁ a
refinancing of allof the Secured Liabilities with the beneﬁt of momes boriowed or raised
from g third party Bank or banks o Other fi nancml institutions in circumstances in whmh .

_the Chargors canl demonstrate fo the sat:sfdctzon of the Security Agent thit they aré not :
unable to pay their debts as they fall due retain the secutity created by or pursuant to this

~ Deed for such period.(not exceeding twenty five months) alter such discharge as it may. -

il its discretion determing Provided that if at any time during such period a petition shiall
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2%

27

242

6.1

6.2

26.4 -

271

be presented for an order for the winding up of any one or more of the Chargors or for
the rﬁaking of ar administration order in respect of one.or more of the Chargors or any .
one of the Chargors shall be commenced to be: wound up, or other \.foluntary or any
attalogous- proceedings shall be cominenced in respect of the same,"the-_S'ecur"it'y Agent

may continue o retain the security in respece of sich of the Chargors created by 'or_-

pursitant to this Deed for such further period as the Security Ageat may determine and”

the security shall be deemed (6 have continued to have been held as security for the

Secured Liabilities.

‘Subjéct dlwiys 1o the provisions of clause. 24.1; upori the Discharge Date having _
- ocenrred; the Security Agent (and each Beneficiary) shall at the request and cost of the
: Chargors, execute and do all such deeds, acts and things as may be necessary to release

the Charged Assets from the security cotstituted heéreby.
COUNTERPARTS

“This Deed may be executed in any number of counterparts and all of such counte:"pér%s shall

' together be deemed to constitute one and the same instrument,
NOTICES:

~Any riotice or demand by the Security Agent shali be it writing sigred by any official of

the Security Agent and may be served by deiiverin géhe sirrie to the (“harrrofq or by tivst

~¢lass letter post ot by fax addressed to the Chargor% dt (hie address and/or fax number fast

knowt to the Secunty Agent or to the 1egastered office (}f the Chargors.

A'notice or t].em‘anci by the Seé[lﬁty’ Ageﬁt by post shatl bé deemed ser'ved 24 hours after

. pusting. .

‘A fiotice or demand by the Security Agent by fax s.i.‘{ﬂﬂ. be deerned served at the time of

~seading.

A fotice ot {iemand by the Secunty Agent deliverad. by hand to the Chargors shall be

deemed served at the & me of delivery:
GOVERNING LAW AND JURISDICTION

“This Deed (and any diépute controversy of procéedings or claim of ‘whatéver nature

*arising out of orin'any way related to-this Deed) shall bé governed by and canstmed i

accmdance with English law.,
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21.2

273

274

'_2”7;.5

For the benefit of the Security Agent (as agent and trustee for itself and the Beneficiaries),
the Chargors hereby Erre\'f'ec'aibly-agr_ee that the High Courts of Justice i London; and ali

appellate courts therefrom have jurisdiction to setile any disputes which may arise out of

-orin: conrzectmrz ‘with - this Deed -aﬁd that any’suit; action o proceedings (together

Prccecdmgs} in connection thh this Deect may be brought in the Hi gh Courts of Justice.

i London.and atl appellate courts therefmnjt and accordingly submits to thie Jjurisdiction

_-of the High Courts of Justice in Lotidon and all appellate couits therefrom,

“The Chargors hereby itrévocably and unconditionally agree that nothing in any_éf"the-'

Finance Docurnents shall affect the tight 1o serve process in-any maner permitted by
taw,
Nothing in this clause 27 shall limit the right of the Security Agent (a5 agent and trustee

for ftself and the Beneficiaries) to take Proceedings against any. other party in any other’

~court of competent jurisdiction, nor shall the taking of Proceedings i one or more
jurisdiction preclude’ the taking of Proceedings in any other jurisdiciion, whether
*conéurrantiy or not a3 it, in its discretion, may determine..

" Without prejudxce to_any other mode of service qifowad undei any reievant law, each

- Chargor (other than-a: Chargor mcmpomted in England anil Wales):

7.5 - irrevocably appoints Universal Mobile Enterprises Limited as-its agent for.

service of process in relation to any proceedings before the English courts in

connection with any Finance Document: and

3752  agrées that failure by a process. agent to notify the relevant Chargor of the

procéss will uot invalidate the proceedings concerned,

THIRD PAR_W_'RIGHTS'

A person who i not a paﬁy to this deed h*as ne right under the Contracts (Rzghts of Thud Parues) '

Act. 1999 t0 enforce any tefm of this- desd but tlus does not affect any right of remedy of a third

party which exists oi is available '1pa11 from that act (including, without inmtatlon any right-or-

reémedy arising by virtue of an assignment of the benefit of this deed or any part of this deed Wthh _

is perrm{ted in accordance with its terms).

IN WITNESS whereof this Deed has been dul ¥y executed anci dehvered oft the ddtﬂ wiitten on: pdge E oi"
- this Deed, '
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SCHEDULE 1 - THE CHARGORS

Cotnpany Repistration number/details | Jurisdiction

Moonlight Mobile Limited 07730013 England and Wales
Red27vichile Limited 10831204 England and Wales
Universal Mobile Enterprises | 06884062 England aiid Wales

Limited

and each company which enters into a Deed of Accession.
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SCHEDULE 2 - DEED OF ACCESSION

THIS DEED is made on.

BETWEEN
N [#3594] (registered ﬁumba’r [**#], whose registered office is at [Fr#RE] (the Subsidiary).
(2) - [PFE] (the Parent) for itself and as attorney for arid on bichalf of each of the other Chirgors
{as defined inthe Security Assignimerit (as defined below)); and '
'(3;) C [Eske] i jty capacity as éga’nt’ and trustee for the Bereficiaries (each ds defined in the Securit_y
© Assighment), ' '
" BACKGROUND
(A) The Parent, each of the other Chargors and theSéCurity Agent (as agent and trustee for itself
~and the Beneficiariesy have entered into a sécurity assignment of receviables dated [*¥#%4%] (as
supplemented and amended. by Deeds of Accession. or otherwise from time to time) (the.
‘Security Assignment).
‘(B)- The Subsidiary has at the request of the Parent and in consideration of the Beneficiaries making

or cottinuing to make facilities dvailable to the Parent and each of thie other Chargors and after
giving due consideration to the terms and conditions of the Finance Documents and satisfying
itgelf that there are reasonable grounds for believing that the entry into this Deed by it will be
of bengfit to1t, decided in good faith and for the purpose of carrying on its business to-énter into

 this Deed and thereby becomie & Chargor, under the Security Assignment.

NOW THIS DEED WITNESSES as follows:

INTERPRETATION

L1 Terins defined in the Sectirity Assignment and the Facility Agreetnent (as defined in the-

Security Assignment} shall have the same meaning in this Deed,

12" References to a Chargor in the Security Assignmént shall inéluds references to the

Subsidiary for the purposes of such definition,
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ACCESSION

“The Subsidiary hereby agrees to becorne a party to and to be bound by the terms of the Security
Assignment asa Chargor, with ‘immediate efféct and so that the Seécurity- Assigniment shall be
read and construed for all pugposes as if the Subsidiary had been an original party thereto in the
capacity of Chargor, (but so that the secu‘fity created and the guarantee given consequent on such!

accession shall be-created on the daté hereof).
COVENANTS

TﬁéSubSi’diﬁfy hereby undertakes ﬁ‘t;_m the date of this Deed to be bound by all the covenants
and agreements in the Security Assigninerit which are expréssed to be binding on a Chargor as if

- the Subsidiary were a Chargor listed in Schedulé 1 to the Secuﬁty Assignment..
CONSTRUCTION

"The Security Assignment-and this Deed shall be read as one to the extent and so that references
in the Security Assignment to this Deed, herein and similar phrases shall be deemed to include -
" this Deed.

“THE PARENT

“The Parent for itself and as attorney for and on behalf of all other ChzirQorS under the. Security
Assignment, hereby agrees 10 the inclusion of the Subsidiary as a Chargor, under the Security

~ Assignment and to all othet matters provided for hérein.
SECURITY

. Without Timiting the generality of the other provisions of this Deed and the Security Assignment;

pursuant to thi-lérms hereof and of the Security Assignment:=-

6.1 the Subsidiary as.c'(ﬁ';'ltihuing security for the discharge of the Secured Liabilities with full
title puacantee hereby and by the Security Assignment in favour of the Seciiity Agent
(4s agent-and trustée for itself and the Beneficiaries) héreby assigns and charges to the

* Security Agent on its own behalf and on behalf of the Beneficiaries absolutely:-
611 by way of first fixed charge: |
-(a'j th'{; Accounts Receivable.owing td:tﬁe Sobsidiary ;and -
- ('b.)'" all $ums standing to the ciedit of each Accounts Re‘cci.v'a'hle 'Cblil’ec't_ion

Account;
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6.1.2  ineach case on the terms set out in the Security Assignment (as if the same were

set out in this Deed and repeated verbalin. muiatis mutandis),

7 GOVERNING LAW

7.1

T2

7.3

74

“This Deed (and any dispute, controversy ot proceedings or claim of whatever nature

arising oul of or in any wiy related to-this Deed) shall be govérned by and construed in

. accordance with English law.

For the betefit of the Security Agent (s agent and trustee for iisell'and the Beneliciaries),

the Subsidiary hereby irrevocably agrees that the High Courts of Justice in London, and

all appellaté counts therefiom have jurisdiction to settle any disputes which may arise out -

of ‘or-in connection with this Deed and that any suit, sction or proceedings (together-

Proceedings) in connection withi this Deed may be brought in the High Courts of Justice:

‘in’ London and all appetiate courts therefrom and accordingly submits to the jurisdiction

of the High Courts of Tastice in London and é_dl appel]ate'cdurts therafrot

The Subsidiary heteby irrevocably and unconditionally agrees that nothing in any of the

* Finance Docummients. shall affect the right to serve process iy any manner permitted by

law.

‘Nothirig in this clatse 7 shall limit the right of thie Security Agent (as agent and-trustee

for itself and the Bencficiaries) t take Proceedings against.any other party in any other

‘catirt of competent jutisdiction, nor shall the taking of Proceediiigs in one or more
Jurisdictionr preclude the taking of Proceadings in i’irz'y'_h'ther.’iurisdict‘éﬁﬂ,_ ‘whethet

-conctirrently or nat as it, in its discretion, may determine..

THIRD PARTY RIGHTS'

A pérson who is not & party to this deed hias no right under the Contraets (Rights of Third Parties)

At 1999 1o enforce any term of this deed but this does not affect éﬂy-right' or remedy of # third

party which-exists or is available apart from that act (including, without limitation, ariy right or

remedy arising by virtae of an assignment of the benefit of this deed or any part of this deed

_which is permitted in aceordance with its terms).”
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SIGNED and DELIVERED as a DEED
By MOONLIGHT MOBILE LIMITED

)
)
acting by a director {or equivalent) or authorised )
)

-8 BsS
L Vonclo

signatory in the presence of a witness;

Witness name: {T 1Y ﬂﬁﬁ{ Aoy
aawd (ensel

§ e

Witness occupation; 1

Witness addres

Address for notices: 6 Langdale Court

Witney, Oxfordshire
United Kingdom

For the attention of: Legal Department at jegali@cligdigital.com

Fax: N/A
SIGNED and DELIVERED as a DEED )
By RED27TMOBILE LIMITED )/

acting by a director (or equivalent) or authorised )

signatory in the presence of a witness: )

Witness name; {i: }ﬁ« V{{@fﬁ | AR

Witness occupatior: 3{ i&{ﬁ; ad (:iflij;. ifﬁé’efﬁg

Witness address:

{

Address for notices: 6 Langdale Court

Witney, Oxfordshire
United Kingdom

For the attention of: Legal Department at legali@elgdigital.com

Fax: N/A
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SIGNED and DELIVERED as a DEED
By GNIVERSAL MOBILE
ENTERPRISES LIMITED

acting by a director (or equivalent) or authorised

—BRaS

b L \binchigin .

signatory in the presence of a witness:

Witness signature
Witness name: {i f’.‘i{ . gﬁ{\\m% Ao v s
Witness occupation: ;k g\g‘%@% {W%W%

Witniess address:

Address for notices; 6 Langdale Court

Witney, Oxfordshire
United Kingdom
For the attention of: Legal Department at legali@cligdigital.com

Fax: N/A
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SIGNED by COMMERZANK AG )

as Security Agent,

£ Ahomas Girber

‘acting by two authorised signatories or one us Fran
authorised signatory in the presence of a witness: ) {(Prokurist) - {Prokurist)
Witness signature:

Withess riame:

Withess occupation: {Handlungsbevolimichtigte).

Witness address:
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