In accordance with
Section 860 of the MGO 1
Compamnes Act 2006

Particulars of a mortgage or charge

Copipaiies Howse

A

A fee is payable with this form
We will not accept this form unless you send the correct fee

Please see 'How to pay’ en the last page

J What this form 1s for % What this form 1s NOT {
You may use this form to reglster You cannct use this form
particulars of a mortgage or charge particulars of a charge fol

w England and Wales or Northern company To do this, plea
Ireland form MGO1s 05“ 1 f2012 #108
COMPANIES HOUSE

Company details s T 7 ™"
Company number / |T) F[T r;lT’_()— IT I? + Filting in this form
Please complete in typescript or in
Company name in full l Livebookings Limited bold black capitals.
< I All fiekds are mandatory unless
specified or indicated by *

I Date of creation of charge
vcsiamn o2 s [2[e iz
3 Description

Please give a description of the Instrument (if any) creating or evidencing the

charge, e.g 'Trust Deed', 'Debenture’, 'Mortgage’, or 'Legal charge’
Description p A debenture (the "Debenture") dated 2 November 2012 and entered into between Livebookings

Limited (the "Guarantor") and Kreos Capital IV (Luxembourg) SARL (the "Lender"}
ﬂ Amount secured

Piease give us detatls of the amount secured by the mortgage or charge Continuation page
Amount secured Please use a continuation page if

All indebtedness, habiites and obligations which are now or may at you need to enter more detalls.

2 any tme in the future be due, owing or incurred by the Guarantor to
\ the Lender in any manner whatsoaver, whether actual or contingent

and whether owed jointly or severally, as pnncipal or surety and

whether under or in connection with the Guarantee Agreement (as

defined below), any other document guaranteeing or creahng security

for or supporting the eobligations of the Guarantor to the Lender in

connection with the Loan Agreement (as defined below) or Guarantee

Agreement, or the Debenture {including without limitation, those

ansing under Clause 19 2 of the Debenture) together with all interest

{including without hmitation default interest) accruing in respect of

those liabihies and mones (the "Secured Oblgations™
BI S Dapartunent for Business CHFPOOO
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Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page

the charge. Please Lse a continuiation page if
Name Kreos Capttal IV (Luxembourg) SARL you need to enter more details.
Address 9A boulevard Pnince Henn

L-1724 Luxembourg
e [ [ [ [ [ [
Name
Address
— (T

Shart particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need to enter more detalls,

Short particulars

1 Pursuant to Clause 4 1 of the Debenture, the Guarantor charges and agrees to charge all the
present and future nght, ttle and interest of the Guarantor 1 and to the following assets which are
at any time owned by the Guarantor or in which the Guarantor from time to time has an interest

(1) by way of first legal mortgage all freehold, leasehold or other mmovable property now vested in
or charged to the Guarantor,

(2) by way of first fixed charge

{a) all other freehold, leasehold and other immovable property now or in the future belonging to the
Guarantor {and not charged by paragraph 1(1) above)},

{b) ali plant and machinery now or in the future belonging to the Guarantor other than fixed plant
and machmery charged under paragraph (1)(1) and {1)(2)(a) above,

{c) all present and future nghts, icences, guarantees, rents, deposits, contracts, covenants and
warranties relating to all freehold, leased or other immovable property charged under the
Debenture,

(d) all computers, vehicles, office equipment and other equipment,

(e) all cash of the Guarantor and all monies from time to time standing to the credtt of its accounts
with any bank, financial institution or other person,

(f) all icences, consents and authonsations (statutory or ctherwise) held or required in connection
with the Guarantor's business or the use of any Secunty Asset (as defined below), and all nghts In
connection with them,

CONTINUED ON THE CONTINUATION PAGE
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

{¢) all Receivables (as defined below),

(h) the Secunties (as defined below),

(1) the goodwill of the Guarantor and its uncalled capital both present and future,
() all Intellectual Property (as defined below), and

(k) all policies and contracts of insurance 1ssued or entered into for the benefit of or by the Guarantor
and all nghts, claims and interests which the Guarantor has from time to tme in any such policy or
contract

2 Pursuant to Clause 4 2 of the Debenture, the Guarantor assigns and agrees to assign absolutely
to the Lender (to the fullest extent assignable or capable of assignment without first infinging any
contractual provision restncting the same (unless any applicable consent or waiver {0 any such
consent has been granted) and subject to a proviso for reassignment on redemption In accordance
rmth Clause 20 of the Debenture, the benefit of all s right, title and interest to, m and under all
present and future

(a) Recewvables,
(b) goodwill of the Guarantor and its uncalled capital both present and future,
(c) Intellectual Property, and

(d) policies and contracts of msurance issued or entered into for the benefit of or by the Guarantor
Lnd all nghts, claims and interests which the Guarantor has from time to tme in any such policy or
contract

3 Pursuant to Clause 4.3 of the Debenture, to the extent not validly and effectively charged by way
of first mortgage pursuant to paragraph 1(1) above or fixed charge pursuant to paragraph 1(2)
jabove or effectively assigned pursuant to paragraph 2 above, the Guarantor by way of first floating
charge charges the whole of the Guarantor's undertaking and all ts property and assets whatscever
and wheresoever present and future

4 Pursuant to Clause 4 4 of the Debenture, the Lender may, in its sole discretion, at any time after
an Event of Default (as defined in the Loan Agreement) has occurred which Is continuing convert the
floating charge by notice in writing to the Guarantor into a fixed charge as regards all the property

nd assets which for the time being are the subject of such floating charge or, as the case may be,
uch of the said property and assets as are specified by such notice

CONTINUED ON THE NEXT CONTINUATION PAGE
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In accordance with
Secuon 860 of the
Campanses Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

Pursuant to Clause 4 5 of the Debenture, the floating charge created by paragraph 3 above shall,
unless otherwise agreed in wnting by the Lender automatically, immediately and without notice be
nverted inte a fixed charge over the relevant Secunty Assets in the event that (i) the Guarantor
hall create or permit to subsist any Secunty Interest (as defined below) other than Permitted
Securdy (as defined below) or a trust in favour of another person on all or any part of the Secunty
ssets, (1) If any third party lavies {or attempts to levy) any distress, attachment, execution or other
egal process agamst all or any part of the Security Assets that are subject to the floating charge, (il)
@ Guarantor disposes or attempts to dispose of, all or any part of the Secunty Assets (other than
Securnty Assets that are only subject to the floating charge while it remains uncrystallised), (iv) a
receiver 1s appointed over all or any of the Secunty Assets that are subject to the floating charge, or
(v) the Lender receives notice of the appointment of, or a proposal or an intention to appoint, an
dministrator of the Guarantor

. Pursuant to Clause 4 8 of the Debenture, the secunty from time to time constrtuted by or pursuant
o this Debenture shall be in addition to and shall not prejudice, determine or affect any other

nty which the Lender may from time to time hold for or in respect of all or any part of the

ured Obligations hereby secured No prior security held by the Lender over the whole or any part
f the Secunty Assets shall merge in the secunty created hereby or pursuant to the Debenture which
ill remain n full force and effect as a continuing secunty untl discharged by the Lender

. Pursuant to Clause 4.9 of the Debenture, there shall be excluded from the charge created by
aragraph 1 above and from the operation of Clause 17 of the Debenture any leasehold property
held by the Guarantor under a lease which either precludes absolutely or conditionally (including
requinng the consent of any third party) the Guarantor from creating any Securty Interest over its
leasehold interest in that property (each an Excluded Property) until the relevant condrion or wawver
has been satisfied or obtamned

Pursuant to Clause 5 1 of the Debenture, the Guarantor shall not without the prnior wntten consent
f the Lender

a) create or permit to subsist any Securty Interest on or in relation to the Secunty Assets other than
ha Debsnture and Permitted Secunty;

(b) save in the normal course of trading at not less than market value sell, assign, transfer, lease,
lend or othermse dispose of in any manner (or purport to do sa) the whole or any part of or any
interest in the Secunty Assets (whether by a single transaction or a number of transactions and
hether related ¢r not) or enter into any agreement or grant any option for any such sale,
assignment, transfer, lease, loan or other disposal,

() part with possession of any freehold or leasshold property (including the real property), grant or

gree to grant any option or any licence tenancy or ather nght of occupation to any person or
exercise the powers of leasing or agreeing to lease or of accepting or agreeing to accept surrenders
conferred by Sections 99 and 100 of the Law of Property Act 1925 provided that such restnctions
shall not be construed as a imitation on the powers of any receiver appointed under the Debsniure
and being an agent of the Guarantor and the Lender may grant or accept summenders of leases
without restriction

CONTINUED ON THE NEXT CONTINUATION PAGE
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In accordance with
Section 860 of the
Cornpanies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

8 Pursuant to Clause 6 1 10 of the Debenture, the Guarantor shall not, except with the prior wntten
consent of the Lender {such ¢onsent not to be unreasonably withheld or delayed), enter into any
lonerous or restnctive obligation affecting any of the Secunty Assets

10 Pursuant to Clause 6 1.11 of the Debenture, the Guarantor shall not knowingly do, cause or
permit to be done anything which may in any way matenally depreciate, jeopardise or otherwise
prejudice the value or marketability of any of the Securty Assets or the effectiveness of the secunty
created by the Debenture {or make any omission which has such an effect)

11. Pursuant to Clause 6 1 12 of the Debenture, the Guarantor shall not sell, assign, charge, factor
or discount or in any other manner deal with any of the Recevables (other than pursuant to the
Permitted Securty) and all licence fees, royalties and other monies deriving from its Intellectual
Property without the prior wntten consent of the Lender and must collect all Receivables and all
licence fees, royalties and other monies denving from its Intellectual Property promptly in the
ordinary course of trading as agent for the Lender

12 Pursuant to Clause 6 1.19 of the Debenture, the Gurantor shall not, without the pnor witten
consent of the Lender, amend or agree to the amendment of the nghts or liabiities attaching to any
of the Secunties

13 Pursuant to Clause 6 1.26 of the Debenture, the Guarantor shall not, permit any Intellectual
Property to be abandoned, cancelled or to lapse, except with the pnor written consent of the Lender
lor as permitted by the Finance Documents,

14 Pursuant o Clause 17 of the Debenture, the Guarantor shall at its own cost and whenever
requested by the Lender immediately execute and sign all such deeds and documents and do all
such things as the Lender may reasonably require from time to time over any property or assets
specified by the Lender for the purpose of perfecting secunty to the Lender for the payment and
discharge of the Secured Obligations secured by the Debenture

The following terms are defined

'Finance Documents” means the Loan Agreement, the initial Secunty Documents (as defined
below), and any other applicable document creating a Secunty Interest in favour of the Lender,

"Guarantee Agreement” means the guarantee and indemnity between the Lender and the Guarantor
dated 2 November 2012, as amended, resolved, supplemented or replaced from time to time,

"Inhal Secunty Documents” means the securnty documents listed in Schedule B to the Loan
Agresment and dated on or about the date of the Loan Agreement,

CONTINUED ON THE NEXT CONTINUATION PAGE
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In accordance wrth
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shart particulars

'Intellectual Property” means all legal and beneficial interests of the Guarantor (in any part of the
rvorld) in present and future inventions, improvements, modifications, processes, formulae,
know-how, models, prototypes, skelches, drawings, plans, business names, licences, patents,
patent applications, trademarks, sefvice marks, designs and any other intellectual property rights of
every kind whether or not registered, together with all applications and nghts to apply for registration,
choses in action and clams and all fees, royaities and other nghts of every kind dermang from them
now or in the future belonging 1o the Guarantor;

"Loan Agreement’ means the loan facility agreement between the Lender and the Parent (as
defined below} dated 2 October 2012, as amended, restated, supplemented or replaced from time to
time,

"Parent” means Livebockings Holdings Limrted, a company incorporated in England and Wales
under registered number 05398578 whose registered office is at 5th Floor, Eizabeth House, 39 York
Road, London SE1 7NQ,

"Permitted Secunty” means (i) any Secunty Interest created in favour of the Lender under the
Finance Documents, (1) any Secunty Interest referred to in Clause 8 1 17 of the Loan Agreement,
and {In) any Security Interest permitted by the Lender in wnting from time to tirne,

"Recervables” means all present and future book debts and other debts, rentals, fees, VAT and
monetary clams and ali other amounts at any time recoverable or recewvable by, or due or owing to,
the Guarantor (whether actual or contingent and whether ansing under contract or in any other
manner whatsoever) together with

(1) the benefit of all nghts, guarantees, secunties and remedies relating to any of the foregomng
(including, without imitation, negotiable instruments, indemnities, reservations of property rights,
rights of tracing and unpaid vendor’s ens and similar associahon nghts), and

(n) all proceeds of any of the foregoing,

"Secunty Interest” means any mortgage, charge (whether fixed or floating, legal or eguitable),
pledge, hen, hypothecation, assignment by way of secunty or otherwise, trust arrangement, title
retention or encumbrance or enforceable nght of a third party, any other type of secunty interest or
preferential arrangement having a similar effect to any of the foregoing or in the nature of security of
any kind whatsoever and 1n any junsdiction,

"Secunties” means all stocks, shares, loan capial, bonds and other secunties now or in the future
pelonging to the Guarantor (esther legally or beneficially) and whether or not marketable, together
with all dividends and all other nghts denving from them from time to time, and

"Secunty Assets" means all property and assets from time to time charged or assigned (or
expressed to be charged or assigned) by or pursuant to the Debenture

CHFPOOO
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Particulars of @ mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commussion, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscribe, whether absolutely or
condmionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commission allowance
ar discount

Nil

Delivery of instrument

You must delrver the onginal instrument {if any) creating or ewdenang the
charge and these prescnbed particulars to the Registrar of Compames within

21 days after the date of creation of the charge (section 860) If the property 1
situated and the charge was created outside the United Kingdom (UK), you must
deliver the infermation to the Reglstrar within 21 days after the date on which
the instrument could have been received in the UK n the normal course of post
and assuming you had posted 1t promptly {section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must verrly it to be a correct copy and sign it Where a body corporate gives the
vertfication, an officer of that body must sign it. We will also accept a venfied
copy where section 867(2) applies {property situated in anather part of UK).

Signature

Please sign the form here,
pa)

Swgnature

Sigrature

X X
on @ha\‘Po?ﬁ: 4 LBk el

This form must be signed by a person with an interest In the registratton of
the charge

CHFPOOD
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MGO1

Particulars of a mortgage or charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form and will establish where we return the
original documents. The contact information you give
wil! be wisible to searchers of the public record,

Comactrame plex Gest

Compor e Bird & Burd LLP

s 15 Fetter Lane

Post
™ London

I": [efclafal [r]u]e

| ™ 119 London / Chancery Lane

|
020 7415 6000

Certificate

We will send your certficate to the presenter’s address
if given above or 1o the Company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

O The company name and number match the
informatien held on the public Register

(] You have included the onginal deed with this form

O You have entered the date the charge was created

O You have supplied the description of the instrument,

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

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

O You have entered the short partrculars of all the
property mortgaged or charged.

O You have signed the form

O Yau have enclosed the corect fee.

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

How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Comparves House

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below.

For companies registered in England and Wales.
The Registrar of Companies, Compantes 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 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Lega! Post)

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

DX 481 N.R. Betfast 1

ﬂ Further information

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

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

Thus form has been provided free of charge by Campantes House

CHFPOQO
0510 Version 4 0



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4494036
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 2 NOVEMBER
2012 AND CREATED BY LIVEBOOKINGS LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO KREOS CAPITAL IV (LUXEMBOURG) SARL ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 8§ NOVEMBER
2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 NOVEMBER
2012

W

Q-‘&OF Co
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2
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oy
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1Ugg

5
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




