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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11508678

Charge code: 1150 8678 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th July 2019 and created by ALLVOTEC HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th July 2019 .

Given at Companies House, Cardiff on 25th July 2019

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

DATED 1JVLY 2019

(1) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
(ag COriginal Chargos)

- and -

(2y ARES MANAGEMENT LIMITED
{as Security Agent)

CONFIRMATORY DEBENTURE

{ This Debenture is subject to and has the benefit of an Intercreditor A greémem originally dated |
28 January 2019 as amended and restated on or around the date of this Deed ard made between,
awrong others, (1) the Original Chargors, (2) the Security Agent and (3} the Secured Parties (as

each such term is defined in this Deed).
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THIS DEBENTURE is made on 1% July 2019
BETWEEM:

(5 THE COMPANIES LISTED IN PART A AND PART B OF SCHEDULE 1 TO THIS
DEED (the "Origlnal Chargors"); and

{2 ARES MANAGEMENT LIMITED as securily trustes for the Secured Parties {as defined
below) (in such capacity, the "Seeurity Agent™),

BACEKGROUNDE
{A) 2 oor around the date bhereof, the Original Senior Facilities Agreement was auended and
restated pursuant (o the ferms of the Amendment and Restulement Agreement {each as

defined below).

B The Chargors entered into the Existing Debenfure to support the obligations of the Obligoss
under the Original Senior Facilities Agreement {each as defined below),

{Cy It is a condition precedent to the Amendment and Restaternent Agreement {as defined
below) that the Chargors enfer into this Dead,

(D} The Chargers enter inie this Deed in addition to, and without prejudice to, the Existing
Debenture or any supplemental doctuments, incloding tegal mortgaoges, first fixed charges o
any other charges created pursuant to this Teed or the BExisting Debenjure,

ITIS AGREED:

i DEFINITIONS AND INTERFRETATION

1.1 Diefinitions
I this Deed:

{a) terms defined in, or construed for the purposes of, the Senior Facilities Agreement
{as defined below) have the same meanings when used in thig Deed {Including in
the recitals) unless the same are otherwise defined in this Deed; and

{t) at all times the tollowing terms have the following mesnings:

"Accession Deed” means an accession deed substantially in the form set out in Schedule 6
{(Form af decession Deed),

"Act” means the Law of Property Act 1925,

*Amendment and Restatersent Agreemnent” means the amendment and restatement
ngreement to the Origioal Sendor Facilities Agreement dated on or around the date of this
Deed and entered into, amongst others, (1) the Obligars, (2) Ares Management Limited as
the Agent and (3) Ares Management Limited as the Security Ageny;

"Assipned Assets’ means the Security Assets expressed to be assigned pursuant fo
Clause 4.2 (Security assignmentsy,

"Charged Accounts” mesns each:

{a) Collection Account; and
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by other acoount charged by or pursurnt to this Deed,

“Charged Investments" means the Charged Secwities and ail present and future Related
Rights accrming to all or any of the Charged Secwrities,

"Charged Securities” mesns:

{a} the secuvifies or limited liability partnership interests {as relevanty, if any speci fied
in Part B of Schedule 2 (Details of Secustty Assets); and

{h all other stocks, shares, debentures, bonds, warmants, coupons, unepotiable
instrwments, certificates of deposit, limited liability partnership interests or other
securities of “invesiments” (a3 defined o part [ of schedule 11 ro the Financial
Services and Markels Act 2000 as in force at the date of this Deed) now or in future
owned (legally or beneficially) by a Chargor or held by a nominee, trustee, fiduciary
or clearance system on its behalf of in which such Chargor has an interest at any
time excluding any investments or shares in Joint Venfures:

"Chargers' means

{a) the Criglaal Chargors; and

() any other company which nccedes to this Deed pursnant to an Accession Deed;
"Collection Account” has the meaning given to that term i Clause 12.8(a)1iiy,

"Debenture Security” means the Security created or evidenced by or pursuant to this Deed
or any Accession Tiecd;

"Declared Default” weans the ocowrence of an Event of Defanlt which bas resulied in the
Agent exercising any of its righis o1 issving a notice under and in counnection with
clanse 2919 (decelerafion) of the Senior Facilities Agrecment or a Material Event of
Default which has resulted 1o the Agent exercising any of its rights or issuing a notice under
and in connection with clause 29 20 {(Super Sepior Accelerafion) of the Seaior Pacilities
Agreement;

"Drefault Rate” means the rate of intersst determined in accordance with clause 133
{{efauit inferesty of the Senfor Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, altorney or co-trustee appointed by the
Security Apent or by a Receiver;

"Existing Debenture” meaus the debenture dated 25 Jamary 20 1% granted by the Criginal
Chargoss (as defined therein) in favour of the Seourity Agent and as acceded fo by the
companies listed in Part B of Schedule 1 on 13 May 2019,

"Fovent of Default’ means each Bvent of Default under and as defived in the Senior Facilities
Agreement;

"Imsurances’ means all policies of inswrance {and all cover nofes) which are at any Hme
held by or writlen in favowr of w Chargos, or in which a Chargor fom ime to time has an
interest including, without limitation, the policies of ingarance (if any) specified inPart ¥ of
Schedule 2 (Details of Security Assets), butexcluding such policies of insurance to the extent
that they are inrespect of thied party liabilities,
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"Intelectual Property” means all legal and/or equitable interests (including, without
limitation, the benefit of all licences inany part of the world) of cach Chargor in, or relating

ton

(8] any patents, trade muarks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral tights, inventions, confidential
information, kuow-bow and ofber intellectnnl property rights and interests {which
may now or in the fature subsist), whether registered o wuregistered; and

(b the benefit of all applications and rights 1o use such assets of each Chargor (which

ey now of in the fature subsist),

including, without limitation, the inlellectusl property rights (if any) specified in Part D of
Schedule 2 (Details of Security Asseis),

“Interereditor Agreement” means the intercreditor agreement originally dated 25 January
2019 as amended and restated on or about the date of this Deed and mede between, among
others, the Cbligors, the Debtors (as defined therein), the Sceurity Agent, the Agent and the
Hedge Connterparties (as defined in the Senior Fucilities Agreement) party thereto ffom
flne 1o time:

"Material Event of Default” means each Muterial Bvent of Defaull under and as defined in
the Senior Facilities Agreement;

“Material Real Property”' means all Real Property other than (1) any Short Leasehold
Property o {il) any estates and inferests in long leasehold and freehold property with a value
of less than £500,000 a5 al the date of this Dreed or, as applicable, the date such property is
aoquired by the relevant Chargor,

*Criginal Senior Facilities Agreement” means the term and revolving facilities agreement
originally dated 25 January 2019 as amended on 13 May 2019 and made betwesn {1) Daisy
Finco Limited as the Parent, {2} Daisy Group Lumited as the Company, (3} e companies
listed in Part 1 of 8chedule | to it as Criginal Obligors, (4) Ares Management Limited
Mandated Lead Arranger, (5) the financial institutions lsted in Part 2 of Schedule I 1o it us
Original Lenders, [6) Ares Management Limited as Ageni and (7) Ares Manapement
Limited as Becurity Agent pursuant to which the Original Lenders agreed to make certain
tacilities available to the Company;

"Party" menns a party to this Deed;

"Planning Acts” means (a) the Town and Country Planning Act 1990, (b} the Planning
(Lizted Buildings and Conservation Ageas) Act 1920, (¢} the Planning (Hazardous
Substuncesy Act 1990, {d) the Plaoning {Conscquentiul Provisions) Act 19%0G, {e) the
Planning and Compensation Act 1991, {f) any regulations made pursuant to any of the
foregoing and (g any other legislation of a similar natre;

"Real Property” means all estutes and interests in freehiold, heritable, leasehold and other
immovable property (wherever situatedy now or o futire belonging to anv Charpor, o in
which sny Chargor has an interestal any tiroe (including the registered and unregistered land
(ifany) i England and Wales specified in Part A of Schednle 2 (Defails of Security Assein)y,
together with:

{4} all buildings and fixtures (including rade fixtires) and fixed plant and machinery at
any time thereon;
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{t) all ensements, servitudes, title conditions, rights and agreements in respect thereof,
and

{c] the benefit of all covennnis given in respect thereof;

"Recdvables” means all present and future bock debls and other debis, rentals, rovalties,
fees, VAT nod monetary claims and all other amounts af any time recoverable or receivable
by, or due or owing to, any Chargor (whether scinal or contingent and whether arising under
contract or inany other manner whalsoever) together with:

{a) the benefit of all rights, gusrantees, Security and remedies relaling o any of the
foregoing (including, without lmitation, negotiable instruments, indemnities,
reservations of property rights, rghts of tecing and napeid vendor's liens and
similar associated tightsy; and

i ell proceeds of amy of the foregoiug,

"Recelver' means @ receiver of receiver and manager or administrative receiver of the whole
or any part of the Secwity Assets appointed by the Security Agent under this Deed;

"Related Rights" means, in relation to any Charged Securities:

{a} all dividends, distributions and other income paid or pavable including the rights o
issue draw down aotices in relation to puy partpesship interests on the relevant
Charged Secwrities or onany asset referred to in paragraph (b) of this definition; and

{b} all rights, monies ar propesty acoruing or offered atl any time in selation to such
Charged Secwurities whether by way of redemption, substitution, exchange, bonus or

prefersnce. under option rights or otherwise;

"Relevant Contract” means:

{a} each Hedging Agreement; and
i each agreement (ifany) specified in Fart E of Schedule 2 (Deiails gf Seaurity Assels)

or in any Accession Decdas a "Relevant Controact”,

together with each other sgreement supplementing or amending or novating of replacing the
SAME;

"Secured Obligations” means all the Liabilities and all other present and future obligations
and labilities (whether actual or contingent and whether owed jointly or severally or nlone
or in any other capacity whatsoever) at any time due, owing or incurred by cach member of
the Group and by each Debtor (as defined in the Intercreditor Agrecrment) o the Security
Agent andfor the other Secured Parties (or any of them) under or puspant (o any Debt
Document {as defined in the Intercreditor Agreement), locluding all monies covenanted o
be paidunder tis Deed;

“Sccured Pariies” has fhe meaning given to thut term in the Intercreditor Agrecment;

"Securlfy Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by ot parsuant to this Deed;

“Security Period” means the period beginning on the date of this Deed and endiag on the
date on which:
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1.2

()

(b

all the Secured Obligations have been unconditienally and imevacably paid and
discharged in full; and

no Secwed Party has any forther commitment, obligation or Hability under or
pursuant to the Finance D ocuments,

"Senfor Fecilifies Agreement” means the Crigina] Senior Facilities Agreement us amended
and restafed pursuant to the Amendinent and Restatement Agreement; and

"Short Leasehold Property” means a lessehold property beld by a Chargor now ar in the
future under alease pranted at 2 rack rate which has an unexpired term of 15 vears or less at
the date of this Deed (or in the case of fufure acquired lessehold property, at the date of
gequisitions of such propeaty by the relevant Chargon).

Interpretation

.
faj

{b)

ipless a conirary indication appears, in this Decd the provisions of Clause 1.2
(Consiructiony of the Senior Frcilities Agreement (ofher than Clause 1.2(c)) apply
tor this Deed as though they were set out in foll inthis Deed, except that references
to "ehis Agreement will be construed as references to this Deed,

Unless o contrary indication appears, any reference in this Deed to:

{1 g "Charger”, the "Security Agent” or any other "Securedd Party” or any
other persou shall be comstrued =o as to include ifs successors in title,
peronitted assigns, assignees and permitted transferees and, in the case of the
Securify Agent, anv person Tor the tine being appointed as Security Agent
or Security Agents in accordance with the Finance Documenis;

(i} "thiz Deed”, the "Senior Facilities Agreement”, any "Debt Documoent”
aud auy other "finance Decument” or any other agreement or insitiment
is & reference 1o this Deed, the Senior Facilites Agreement, that Debt
Document, that other Flnsoce Docwmwent or that other agresment or
tnstrument as amended (however fondamentally), supplemented, extemled,
restated, novated and/or replaced in auy munner Hom time to time {whether
or not such amendment, novation, supplement, cxtension, restatement
and/or replacement was contemplated on the daie of the Seniogr Fagilitics
Agreement), and including where the amendments concerned involve an
increase, extension or other change (including, without limitation, pursnant
to Clause 2.2 {Ineremental Facilities), Clavse 2.3 {(Inorease), Clause &
{Establishment of Incremental Faciliies), Clause 425 (Structural
Adjustmentsy of the Senior Facilities Agreement and, for the avoidance of
doubt, sny conversion of any Commitment which is not n Super Senior
Facility Comumi tment into & Super Semior Facility Commitment and vice
versa); and

(i)  "Becured Obligations” inchudes obligations and liabilities which would be
treated as such but for the liqudation, administration or dissolution of or
suniiar event affecting any member of the Group,

Fach undestaking of u Chargor {other than a payment oblipation) confuined in this
Deed:

{1} st be complied with at all times during the Security Period,; and
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{i1) iz given by such Charpor for the benefit of the Security Agent and each other
Secired Party,

(d) The terms of the other Pinance Documents, aod of any side letters between any of
tie parties to tham in relation o any Finance Docwpend, are incorporated in this
Deed fo the extent requited to ensure that any disposition of the Real Froperly
contained in this Dieed is & valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

{g) If the Seawity Agent or the Agent reasopably considers that an amount paid by any
member of the Group to a Secared Party under a Finance Document is capsble of
being avoided or othenwise set aside on the liquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irevocably prid for the purposes of this Deed.

{f The Parties intend thal this document shall take effect a5 a deed notwithstandiog the
fact that a Party mav only execute this document under hand.

1.3 Joint and several

The lighilities and obligations of each Chargor nnder this Deed are joint and seversl. Bach
Chargor agrees (o be bound by this Dead notwithstandiog that any other Chargor which was
intended to sign or be bound by this Dieed did not sosign or is not bound by this Deed.

1.4 Incensistency between this Deed and the Interereditor Agreement

If there is any conflict ot inconsistency belween any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail,

L Existing Debenture

{8} References in Clause 4.1 (Fixed charges) to u first fixed charge are subject to the
Security created by the Existing Debenture.

s References in Clawse 4.2 (Secwrify assrgnnrenis) 1o an assigument afe subject (o the
Secwity and assignments created and effected by the Buisting Debenture,

() References in Clanse 5 (Floating charge) o a first floating charge are subect to the
Security created by the Existing Debenture,

(d) in the event of any conflict between the terms of the Existing Debenture and this
Treed, the Existing Debenture shall prevail. To the exient that an obligation of the
Chargors under the Existing Debentore is satisfied, any corresponding obligation of
the Chargors arising under this Deed, shall be deemed o be satisfied.

1.6 Trust

Al Security and disposiions made or created, and all obligations and undertakings
coutained, in this Deed to, in fivour of or for the beaefit of the Security Agent are made,
crealed and entered into in favour of the Security Agent as trustee for the Secured Partics
fFrom time o time on the tenns of the Intercreditor Agrecment,

1.7 Third party rights
Save as expressly provided to the coptrary in this Deed, a person who is not & Party has no

right under the Contacts (Rights of Third Parties) Act 1959 or otherwise to enforee or enjoy
the benefit of any torm of this Deed.

[l
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2.2

31

3.2

4.1

COVENANT TO PAY

Covenant to pay

{a) Each Chergor, as principal obligor and not merely as surety, covegants in favour of
the Security Agent that it will pay and discharge the Secured Obligations fram time
to time when they il due,

() Bvery paviment by a Chargor of a Secwred Obligation which s made to or for the
benefit of a Secured Party to which that Secwred Obligation is due and payable in
accordance with the Finance Document vnder which such sum is payable to that

Secured Party, shall operale in satisfhction to the same exlent of the covenant
contpiped in Clanse 2.1{x).

Drefaull {nterest

Any amount which is not paid under this Deed when due shall bear interest in sccordance
with clavse 15.3 (Defaulf Interess) of the Senior Facilities Agreement.

GRANT OF SECURITY
Mature of securifly

All Security and dispositions created or made by or pursuant to this Deed are created ar
made:

{a) in favour of the Security Agent;

(b with fiall title gnarentee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to, and with any covenants implied in relation thereto
qualified by reference to, the Existing Debenture); and

{c) as vonfinuing security for payment of the Secured Obligations.

Oualifving floating charge

Paragraph 14 of schedule 81 (o the Insolvency Act 1986 applies to any floating charge

cieated by or pursuant fo this Deed (and each such floating charge 15 a qualifving floating

charge for the purposes of the Inzolvency Act 1986).

FIXED SECURITY

¥Fixed charges

Each Chargar charges and agrees to charge all of its present and future right, litle and interest
in and to the following assets which are at any fime owned by #t or in which U from time to
time has an inforest:

{a} by way of first legal mortgage:

{i) the Matesial Real Property {ifany) specified in Part A of Schedule 2 { Devails
of Mecurily Assefs); and

{1} all other Material Real Property (if any) and all intereste in Material Real
Property not charged by Clause 4. 1(2){(i%,

{b) by way of first fixed charge:
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(d)

{(f)

(g}

(h}

(1)

{1 all other Material Real Property and all inferests in Material Real Property
not chrrged by Clanse 4, 1{a},

(i) all licences to enter upon or use land and the benefit of all other agreements
relating to land; and

(i) the proceeds of sale of all Material Real Property,

by way of first fixed charge all plaat and machinery (not charged by Clause 4. 1(x)
or 4.1(b)) and ihe benefit of all contracts, licences and warranties relating to the
SAINE;

by way of Tirst fized charge;

{i} all compnters, vehicles, office equipment and other equipment (not charged
by Clause 4.1{c)); and

(i1} the benefit of all contracts, licences and warranties relating to the same;
by way of first fixed charpe:

(i) the Charged Securities (if any) referred to in Part B of Schedule 2 (Defails
of Securily Asseis), and

(i) all other Charged Securities (not charged by Clouse 4.1(e)(1)),
in each case, together with (A) all Related Rights from time to time acorming to those
Charged Securities and (B) all rights which such Chargor may have at any time

against any clearance or seftlement system or any custodian in respect of any
Charged Investmenis;

by way of first fixed charge:

{0 the Charged Accomnis and all monies al any tlioe standing to the credit of
the Charged Accounts; and

(ii) all other accounts of such Chargor with any bank, financial institation or

other person at any time {no! charged by Clause 4. 1(f1) and all monies at
any fime standing to the credit of such accounts,

in each case, together with all inferest fom time to Hme scerued or aceraing onsuch
monies, auy investment made out of such monies or account and sll rights o
tepayment of any of the foregoing;

by way of first fixed charge:

(i the Intellectual Property (if any) specified in Part b of Schedule 2 (Demils
of Securtly Assets); and

(it all other Intellectual Property (ifany) (not charged by Clause 4.1(g)(1);

tor the extent that any Assigned Asset is not effectively assigned under Clause 4.2
{Security assignmentsy, by way of first fixed charge such Assigned Asset;

by way of first fixed charge (fo the extent not otherwise charged or assigned in this
Deedy:
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(i the benefit of all licences, consents, sgreprments and Authorisations held or
msed in connection with the business of such Chargor or the use of any of its
assets; and

(i) auy letter of credit issned in favour of such Chargor and all bills of exchange
and other negotiable nstrumesnts held by it and

) by way of first fixed charge all of the goodwill and uncalled capital of such Chargor,
4.2 Security asslgminents
{a) Fach Chargor assigos and agrees (o assign absohately (subject to s provise for
reassignment on redemption) all of its present and future right, title and interest io
and lo
{1 the Relevant Contracts, all nights and remedies in counection with the

Relevant Contracts and all proceeds and claims arising fom them,

{ii) all Insurances and all claims uoder the Insurances snd all proceeds of the
Inswances; and

fiify  all other Receivables {not assigned under Clauses 4.2(a)(1) or 4.4a}(ii)).

{tn To the extent that any Assigned Asset described in Clause 4.2{a){(i1Y iz not
assignable, the assignment which that clause purports fo effect shall operate a3 an
assigonment of all present and future righis and claims of such Chargor to any
proceeds of such Insurances.

4.3 Notice of assignment and/or charge - inunediate notice

Tmmedintely upon execution of this Deed or an Accession Deed (as applicable) {and as soon
as reasonably practicable und, in any event, no later thun ten Busingss Days after obtalning
any [psurance or the execution of any Relevant Contract or the opening of any Charged
Acecount after the date of this Deed) each Chargor shall;

{2 in respect of cach of its Insurances, deliver u duly completed notice of assignmont
to the provider of each such Insurance and shall use its reasonable endeavoms to
procure that each such person execites amd delivers to the Security Agent ao
acknowledgement, in cach case, in the respective forms set out in Schedule 5 (Form
af nofice fo and acknowledgement by insurersy within 20 Business Days from the
date of service of the notice of assigmuent. If such acknowledgment has not been
given wilthin 20 Busioess Days then the relevant Chargor's obligation to obiain such
scknowledgment shall cease on the expiry of that 20 Business Day period;

(b} in respect of each Relevan! Contract, (to the extent that such Chargor is a party o
the Relevant Contracty, deliver a duly completed aotice of assignment (o each other
party to that Relevant Cowmtract, and shall use its reasopable endeavours to procure
that ench such party executes and delivers 1o the Security Agent an
acknowledgement, in each case in the respective foros set ouf in Schedule 4 (Farm
af notice fo and acknowledgement by party to Relevont Confract) wilhin 20 Business
Days fiom the date of service of ke notice of assignment. If such acknowledgment
has not been given within 20 Business Deys then the relevant Chargor's obligation
o obtain such wcknowlodgment shall cease on the expiry of that 20 Business Day
period; and
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4.4

6.1

6.2

6.3
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{c) tnrespect of its Charged Accounis deliver w duly completed notice to each Accomnt
Bank and nse 1t reasonable endeavones to procure that the Account Bank exeoutes
and delivers to the Secwdfy Agent an acknowledgement, in each case in the
respective forms set out in Schedule 3 (Form of noiice to and acknowledgement
from Account Baniy within 20 Business Days from the date of service of the notice
of assignment. Ifsuch acknowledgment has not been given within 20 Business Days
then the relevant Chargotr’s obligation 1o obtain such acknowledgment shall cense
on the expiry of that 20 Business Davy period,

or, 1o each case, tusuch other forro as the Security Agent shall agree.

Assigned Assets

The Senuity Agent is nol obliged to ake any steps necessary o preserve any Assigned
Aszset, to enforce any term of g Relevant Contract against any person of 0 make any
enuiries as {o the pature o sufficiency of any payment received by it pursuant to this Teed,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
apd fuhie assets and undertaking (wherever located) not otherwise effectively charged by
way of fized mortpage or charge or assigned pursuant to Clause 4.1 (Fixed charges),
Clause 4.2 (Secwrdly assignments) or any other provision of this Deed,

CONVERSION OF FLOATING CHARGE
Conversion by nolice
The Scourity Agent may (1o the extent permitted by applicable law), by written nctice ton

Chargor, convert the floating charge created under this Deed into 2 fixed charge as regards
all or any of the assets of such Chargor specifled in the notice if:

{a) a Declared Defhult has occurred and is continuing; or
(b} the Secuity Agent (acting reasonably) considers any Secwity Assets 1o be in danger

of being seized or sold under any form of distress, attachment, exscutton or other
legal process or to be otherwise in jeopardy,

Small companles

The #lozting charge created vnder this Deed by any Chargor shall pot convert into a fixed
charge solely by reason of @ woratorium being obtained under the Insolvency Act 2000 (o
anyihing done with & view {0 oblaining such & moratorium) in respect of such Chargor,

Autematic conversion

The floating charge created under this Deed shall {io addition to the clircumstances in which
the swme will oot under geperal law) antomatically convert into a fixed charge:

{a) in relation to any Security Asset which is subject fo a floating charge if
{1y such Charpor creates {or attempts or parports to create} any Security {other

than a Peremitted Security) on or over the relevant Security Asset without the
prioy written consent of the Security Agent; or

{11} any third party levies or attempts to levy any distress, execution, aifachment
or other legal process against any such Security Asset; and

¢
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6.4

7.1

7.2

7.3

i0.

5] over all Security Assets of & Chargor which are subject to a floating charge if an
administrator is appoinied in respect of such Chargor o the Security Agent receives
notice of infention to appoint such an administistor (a8 contemplated by the
Insolvency Act 19863,

Partial conversion

The giving of & notice by the Security Agent pursuant to Clause 6.1 (Conversion by nofice)
in relation to any class of mssets of any Chargor shall not be construed as & waivey o
abandonment of the rights of the Security Agent to serve similar notices in respoct of any
other class of assets or of any other right of the Secwity Agent andVor the other Secured
Purties.

CONTINUING SECURITY
Cenfinuing security

The Debenture Secnrity is continuiog and will extend 1o the ultinate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part. This
Deed shell remain in foll force and effect 43 a confinuing secwrity for the duration of the
Security Period,

Agditional and separate security

This Deed is in addition to, without prefadice to, and shall not merpe with, any other right,
remedy, puarantee or Security which the Secwity Agent and/or any other Secured Party may
at any iime hold for any Secured Obligation,

Right to enforce

This Deed may be enforced against sach or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any other right, remedy, guaranptee of
Secusity held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO 5ECURITY ASBETS

Motwithstanding anythiog contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Secwity Assels. The Security Apent is under no obligation to perform or fulfil any
such condifion o obligation o to make any payment in respect of any such coundition or
obligation.

EFFECT OF CREATING SECURITY

For the avoidance of doubt, the creation of Security over the Secwrity Assets pursuant to this
Debenture shall not impact any Chargor's ability to deal wifh the Charged Assets in
accordance with the terms of the Seuior Facilities Agreement.

ACCOUNTS
No monies st any time standiog 1o the credit of any acconnt (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any

of them] of in which say Chargor has an interest (and oo rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party,

13



i1.

11.1

11.2

113

11.4

12.

12.1

12.2

REPRERENTATIONS
eneral

Hach Criginal Chargor makes ihe representations and warrsnties set out in this Clause 11 to
the Security Agent and o each other Secured Party on the date of this Tieed,

Cwnership of Security Assels

Each Oniginal Chargor is the sole legal and beneficial owner of sl of the Seciurity Assets
identified agninst itz name in Schedule 2 {Details of Secwrity Assets).

Charged Securities
The Charged Securities listed in Part B of Schedule 2 (Details of Security Assets):

(a) are fully paid;

3] constitute the entire share capital owned by each Chargor in the relevant company,
and
(c comstitute the entire share capital of each such comparmy.

Heal Property

Fart A of Schedule 2 (Defails of Secirity Assels) identifies all freehold and lensehold
Material Real Property tocated in Bngland and Wales which is bepeficially owned by cach
Original Chargor at the date of this Deed,

UNDERTAKINGS BY THE CHARGORS
Megative pledge and Disposals

No Chargor shall do oragree to do any of the following without the prior written consent of
the Security Agent:

(a) creafe or permif to subsist any Secuwtly o Quasi-Securify on aoy Security Assel
other than as created by this Deed and except for o Permitted Security or a Permitted
Transaction; or

9] sell, ransfer, lease, lend or otherwise dispose of (whether by a single transaction of
a number of trapsactions and whether related or not) the whole or uny part of its
interest in any Security Assel except for o Permitted Disposal o a Permitted
Transaction or as otherwise expressly permitted by the Senior Facilities Agresment.

Security Assels generally

Each Chargor shall:

{a) notify the Secumity Agent within 14 days of receipt of every material notice, crder,
application, requirernent or proposal given or made in relation to the Security Assets

by any competent authouity, and (if required by the Secuniy Agent):

) prompily provide it with 2 copy of the same; and
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12.3

12.4

{ii} either (A} comply with such notice, order, application, requirement
proposal or (B) make such objections to the same as the Security Agent may
reasonably require or apprave,

ey promptly pay all rates, rents and other outgoings owed by itin respect of the Security
Aszets;

{c} promptly camphy with;

{i} all obligations in relafion to the Security Assets under any present or fature
regulation or requirement of any competent authority or any Authorisation;
gl

{if) all covenanis and obligations affecting any Security Asset (or its manner of
use},

where fiilure to do 5o has ot is reasonably likely to have a Malterial Adverse Tifect;

Gl not, except with the prior written consent of the Security Agent enfer into any
onerous of restrictive obligation affecting any Security Asscis (except g expressly
permitied by the Senior Pacilifies Agreement;

() promptly provide the Security Agent with all informution which it may reasonably
request o relation to the Security Assets; and

hH not do, cause or permif 1o be done anything which would, or would be reasonably
likely to, depreciate, jeopardise or otherwise prejudice the value or marketability of
any Security Assel (or make any cmission which has such an effect).

Depesit of documents and notices relating to Real Property

Each Chargor shall, { Frequested by the Secwity Agent in wiiting, promptly deposit with the
Security Agent:

{a) all deeds and docnments of title reluting to the Material Real Property, and

{b) all local land charges, land charges and the Land Registry search certificates and
similar documents received by or onbehalfola Chargor, i relation to Material Real
Property,

which the Security Agent may hald throughout the Security Period.
Material Real Property undertaldngs - acquisitions and netices {o the Land Registvy

{a} Each Chargor shall noiily the Security Ageut promptly upon the acquisition of auy
estate or interest in any freehold or leaschold Material Real Property,

{t Each Chargor shall, uniess the Secwity Agent otherwise agrees in wriling, 1o respect
of any Material Real Property located in Fogland and Wales which is nequired by it
after the date of this Deed, the title to which is registered at the Land Registry or the
title to which is required to be so registered, promptly following completion of the
relevant acquisition

{i) give the Lund Registry written notice of this Deed; and
1y procure that notice of this Deed is cleatly noted in the Register to each such
title,
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12.5

12.7

Real Property undertakings - maintenance

(a)

(b

(e

{d)

Each Chargos shall maintain all buildings and erections forming part of the Security
Assels g gowd state of repair,

No Chargor shall, except with the prior written consent of the Security Agent (o if
otherwise not restricted under the Senior Facilities Agreement):

{1 confer on any person any lease o tenancy of any of the Material Real
Property or accept a swrender of any lesse or teoancy (whether
independently or nnder any staintory power),

{if) confer on any person apy tight or licence to ocoupy any land or buildings
forming purt of the Malerial Real Property; ar

(i) graot any licence to assign or sub-let any part of the Material Real Property.
No Chargor shall carry ont any development within the meaning of the Planuing
Acts in or upon any part of the Material Real Property without first obtaining such

permissions as may be required under or by virtue of the Planning Acts.

No Chargor shall do, or pexmit to be done, agything as a result of which any lease
may be lable to forfeiture or otherwise be determined,

Heal Property underiakings - itle investigation

Each Chargor shall grant the Security Agent on request all reasonable facilities within the
power of such Chargor fo enable the Seowify Agent (or i lwwyers) to carry out
investigations of title to the Material Real Property and (o make all enquisies in relation to
any part of the Material Real Property which a pmaden! mortgagee might canry out. Those
investigations shall be canied out at the expense of such Chargor,

Insurance

()

(b)

()

Each Chargor shall at all times comply with its obligations as o lnsurance contained
inthe Senior Facilities Agreement (and in particula, clause 28.29 ({nsurance) of the
Senicr Facilities Agreement),

Ifatany time any Chargor defaulis i

{i) effecting or keeping up the inswances (A) required under the Senior
Facilities Agreement or (B) referred to in this clause; o

{11} producing any insurance policy or receipt to the Seomity Agent within
14 days of demand,

the Security Agent may (without prejudice to 18 rights under Clanse 13 (Power fo
remedy)) take out or renew such policies of insurance in any sww which the Seowrity
Agent may reascpably think expedient. All monies which we expended by the
Becurity Agent indoing so shall be deemed to be properly pald by the Security Apent
and shall be reirobursed by such Chargor on demand.

Each Chargor shall, subject to the rights of the Security Agent under Clause 12.7(d),
diligently pursue its vi ghts under the Insurances,

Inrelation to the proceeds of Inswrances:
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{1

(i)

after the occmrrence of 2 Declared Diefiault, the Secwrity Agent shali have the
sole right o settle or sve for any such claim and (o give any dischasge For
insurance monies; and

all claims and monies received or receivable vnder any luswances shall
(subject to the vights ar claims of any lessor or lsadiord or tenant of sny part
of the Security Assets) be applied in sccordance with the Senior Facilities
Agreement,

o, in ench case aller the ocourrence of a Declared Defiult, in permanent reduction
of the Secured Obli gations {0 accordance with the Senior Facilities Agreement.

12.8 Dealings with and realisation of Recedvabies and Collection Accounts

(8} Ench Chargor shall:

(1

(1i)

(iif)

(iv)

“without prejudice to Clause 12.1 (Negative pledge and Disposals) (but in

addition to the restrictions in that classe), not, without the pror written
consent of the Security Agent, seli, assign, charge, factor or discount or in
any other manner deal with any Receivable suve to the exient permitted by
the Sentor Facililies Agreement;

following the ocourrence of a Declared Defimlt collect all Recetvables
promptly in the ordipary cowse of tading as ageut fiw the Security Agent;
and

tmmediately npon receipt pav all monies which It receives in respect of the
Recelvables into;

(A the account specified against its name in Part © of Schedule 2
(Defeils of Security Assetsy or, if applicable, in the scheduole to any
Accession Deed as g Collection Account;

{B) ary other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant (o
the terms of this Deed: or

(C following the occurrence of o Declared Default such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to time direct,

{cach such account(s) together with all additions fo or renewals o
replacements  thereof (in whatever currency) being a "Collection
Account™); and

following the scourence of a Declared Default pending such paviment, hold
all mondes so received upon trast for the Security Agent.

{b) Foliowing the occumrence of a Declared Default each Chargor shall desl with the
Receivables (both collected and wncoliected) and the Collection Accounts in
accordance with any directions given in writing from time to tHme by the Scomity
Apent and, in default of and subject to such directions, inaccordance with this Deed.
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12.9 Operation of Collection Accounts

(2}

(0}

Each Chargor shall, prior to the occurrence of & Declared Defanlt, be freely entitled
to receive, withdraw o1 otherwise ttansfer soy credit belance fiom tire to tHioe on
any Charged Account subject 1o the terms of the Senior Facilities Agrecment,

After the coowrence of a Declared Default, no Chargor shall withdraw, attempt or
be entitled towithdraw (or direct any transfer of) all or sny part of the mouies in any
Collection Account without the prior wiitten consent of the Secwity Agent and the
Security Agent shall be entitled (in its absolute discretion) to refuse to permit any
such withdrawal or transfer.

If the right of & Chargor to withdraw the proceeds of any Receivables standing to
the credit of a Colleclion Account results in the charge over that Collection Account
being characlerised as & foating charge, that will not affect the natwre of any other
flued security crested by aoy Chargor voder this Deed on all i1z ontstandiog
Receivables.

13,10 Charged Tovestments - protection of seourily

U

{u)

(5)

(<]

ZE00F5IY 5 EU BUSIN

Each Chargar shall, immediately upon exeoution of this Deed or an Accession Deed
(as applicabley or {if later) 8s soon as is practicuble afler is acquisition of any
Charged Securities, by way of secunity for the Secured Obligations:

(1) deposit with the Security Agent {or as the Securitv Agent mav direct) all
certificates and other docuuments of title or evidence of ownership o the
Charged Securities and their Related Rights; and

(i execte and deliver to the Security Agent:

{40 instnupents of transfer in respect of the Charged Securities
{executed in blank and left ondated); and/or

{B} such other docunents as the Security Agent shall require to enable
it {or its nominees) to be registered as the owner of ar otherwise to
acquire a legal title to the Charged Secwities and their Related
Rights {or fo pass legal title to any purchaser),

to the extent it has not mevicusly dope so pursuant to and in accordance with the
terms of the Existing Debenture,

In respect of any Charged Investment beld by or on behalf of any nominece of any
clearance or settlement system, each Chargor shall immediately upon execution of
this Deed or an Accession Deed or (if later) immediately npon acquisition of an
interest in such Charged Investiment deliver to the Security Agent duly executed
stock notes or other document in the name of the Secwity Agent (of as it may direct)
issued by such nominee and representing or evidencing any benefit or entitlement
to such Charged [nvestment,

Bach Chargor shall following the occumence of a Declared Default:
{1} prompily give notice to any custodiag of any agieement with such Chargoe

inrespect of any Charged Investment in the form required by the Security
Agent; and
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12.11

(dj

{i) use its reasonable endeavowrs to eosure thal the custodian acknowledges that
naotice in the form required by the Secwrity Agent.

Tach Chaggor shall promptly following the occngrence of g Declared Defauli:

(i} iustrnct any cleatance system to transfer any Charged Tnvestment held by it
for such Chargor or its nominee to an account of the Security Agent ar its
nominee with such clearance system, and

(i1} talke whatever action the Security Agent may request for  the
dematerinlisation or rematesialisation of any Charged Investment held ina
clearance systom.

Without prejudice to the rest of this Clause 12,10, the Security Agent may following
the cccumence of a Declared Defialt, at the expense of the relevant Chargor, take
whatever action is required for the dematerialisation o rematerialisation of the
Charged Investiments,

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Inveslments.

Wo Chargor shall nominate another person to enjoy or exercise all or anv specified
rights of the Chargor in relation o it Charged Investments, as contemplated by
section 145 of the Companics Act 2006 or otherwise.

Without Hmiting ifs obligations under Clavse 12.2(g), each Chasgor shall comply
with all requests for infoemation within ifs knowledge relating to the Charged
Investinents which are made nnder section 793 of the Clampanies Act 2006 of which
could be made under section 793 if the relevant company were a public limited
company of under any similar provision contained in the articles of agsociation o
other constifationsl documents of te relevant company or otherwize relating (o the
Charged Investments and, if it fails to do so, the Secwity Agent may provide such
information as it may have on boebal U of such Chargor,

Rights of the Parties in respect of Charged Investments

(a)

(b

Until a Declared Default ocours, each Chargor shall be entitled to

{1 receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

(it} exercise all voting and ofher rights and poswwers atlaching to its Charged
Securities, provided that #t must not do so ina manner whick:

[A) has the effect of changing the terms of such Charged Securities (o
any class of them or of any Related Righis unless penimitted by the
Finance Doouments; o1

g} is prejudicial to the interests of the Security Agent and/or the other
Secwred Parties.

At any tiroe Tollowing the ocoutrence of a Declared Defaull, the Security Agent may
complete the {nstrameni(s) of transfer for all or any Charged Securities on behalf of

any Chargor in favour of itself or such other person as it may select

Atamy time when any Charged Secuzities are registered in the name of the Security
Agent of its nominee, the Secwrity Apent shall be under no duty 1o

19



(1) ensure fhat amy dividends, distributions or other monies payable in respect
of such Charged Securities are duly and promptly pald or received by it o
118 nomines;

{if} verify that the correct amounts are paid o received; o1

(it}  take any action io connection with the taking up of any (or any offer of any)
Related Rights in respect of or in substitation for, any such Charged

Securities.
13, POWER TO REMEDY
i3.1 Power to remedy

If at any time o Chargor does not comply with any of ity obligations under this Deed, the
Security Agent (without prejudice to any other dghts arising as & couseguence of such non-
complinncey shall be entitled (but not bound) to rectify that defoault. The relevant Chargor
irrevocably authorises the Secwrify Agent and its emplovees and agents by way of securily
to do all such things {ncluding entering the property of such Chargory which are necessary
io rectify that defamlh

13.2 Mortpagee in possession

The exercise of the powers of the Security Agent under this Clause 13 shall not render it, or
any other Secured Party, liable as a mortgagee or security holder in possession.

13.3 Monies expended
The relevant Chargor shall pay to the Secwrity Agent on demand any mounies which are
expended by the Security Apeni in exercising its powers under this Clause 13, logether with
interest at the Defanlt Rate from the date on which those monies were expended by the
Secwity Agent {(both before end after judgment) and otherwise in sccordance with
Clause 2.2 (Defaulf inferas),

4. WHEN SECURITY BECOMES ENFORCEABLE

14.1 VWhen enforceable

This Debentare Secwity shall become immediately enforceable upon the cccunence of a
Declwed Defhult

14.2 Statutory powers

The power of sale wnd other powers conferred by section 101 of the Act (a5 amended or
extended by this Deed) shall be tmmediately exercisable upon and at any time afler the
occurence of any Declared Defanll.

14.3 Enforcement
After this Debenture Security has become enforceable, the Securify Agent may in ifs

absohate discrefion eunforce all or any part of the Debentwe Secwity in such manper as it
sees fit.
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i5, EMFORCEMENT OF SECURITY

181 General

For the purposes of all rghts and powers implied by siatule, the Secured Oblipations are
deemed to have Decome due and pavabie on the date of this Deed. Sections 93 and 103 of
the Act shall oot apply to the Debenture Security,

15,2 Powers of leasing

The statutory powers of leasing conferred on the Seourity Agent are extended o as 1o
authorise the Security Apeol to lease, make agrecments fon leases, nccept sweenders of
leases and grant options as the Security Agent may hink it and without the need 1o comply
with section 99 or 100 of the Act,

153 Powers of Security Agent

{a] Al any time after the Debenture Security becomes enforceable {or if sorequested by
any Chargor by wrilten notice at any time), the Security Agent may without further
potice (udess required by law):

(1

(1i)

(iif)

(1v)

appoint any person {or persons) (o be a receiver, receiver and manager o
adminisirative receiver of sl or any purt of the Security Assets andfor of the
income of the Security Assets; sndor

appoint ar apply for the appointment of any person who is appropriately
qualified as administrator of 8 Chargor; and/or

exercise all or any of the powers conferred on motigagees by the Act (as
amnended or extended by this Deed) andfor all or any of the powers which
are conferred by this Deed on a Receiver, in each case without first
appointing a Receiver or natwithstanding the appointment of any Receiver;
andfor

exercise (in the name of any Chargor and without anv further consent or
authority of such Chargar) agy voling rights and any powers or ri ghts which
may be exercised by any person(s) in whose name any Charged Invesunent
is registered o who is the holder of any of them.

() The Security Ageni is not entitled to appoint a Receiver in respect of any Security
Agsets of any Chargor which are subject to a charge which {as created) was a Hoaling
charge solely by reason of & woratorium being oblaived under the Insplvency Act
2000 {or anything done with 2 view Lo obtaining such a moratorhim) in respect of
such Chargor.

i5.4 Hedemption of prior morigages

Al any time after the Debenture Secwrity bas become enforceable, the Secwnity Agent mmy:

{a) redeern sny prior Security against any Security Asset, and/or
(o procure the transfer of that Security to itself and/or
{c) settle and pass the accounts of the holder of any pricr Security and any accounts so

settled and passed shall be conclusive and binding on each Chargor.
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All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Secwrity Apent on demand.

158 Privileges

{#)

{tn

{c

Bach Receiver and the Secunity Agent is entitled to all the righis, powers, privileges
and inwmuities conferred by the Act on morfgagees and receivers when such
reveivers have been duly appointed under the Act, except that section 103 of the Act
does ot apply.

To the extent that the Security Assels constitute "financia! collateral” and this Deed
and the obligations of the Chargors nnder this Deed constitute o "security fingnoial
collateral vreangement” (in cach case for the purpose of and as defined o the
Finanecial Collatersl Armngements (No, 2) Regulations 2003 (81 2003 No. 3228))
each Receiver and the Security Agent shall have the right after the Debenhue
Security has become enforceable o appropriate 8!l or aoy part of that Hoanciad
collateral 1n or towards the satisfaction of the Secured Obligations,

For the purpose of Clause 15 5(b), the value of the financial collateral appropriated
shall be such amount es the Receiver or Security Agent ressonably defermines
having tuken into sccount advice obtained by it from an independent investment ar
accountancy firm of national standing selected by it

i5.6 Mo liability

()

Weither the Security Agent, any other Secwwed Party nor any Receiver shall be Uable
{A} inrespect of all or amy part of the Secusity Assets or (5} for any loss or damage
which arises out of the exercise or the attempled or purparted exercise of, or the
failnre to exercise auy of, its o1 his respective powers (unless souch loss or damage
is caused by its ot his gross negligence or wilflll misconduoet]).

Without prejudice to the generality of Clanse 15.6{a), neither the Security Agent,
any otber Sectwed Party nor any Receiver shall be liable, by resson of entering into
possession of a Security Asset, to account as mortgagee in possession of for any loss
on realisation or for any defanlt or omission for which a mottgagee in possession
might be liable.

15.7 Profection of thivd parties

Mo person {including a purchaser) dealing with the Security Agent or any Receiver or
Drelegate will be concerned to enquire:

(a) wheiher the Secured Obligations have becomne payrble;
{by whether any power which the Secwity Agent or the Receiver is purpotting (o
exercize has become exercisable;
{) whether any money remains doe under any Finance Docwment; or
(D how any money paid to the Security Agent or to the Receiver is to be applisd.
16, RECEIVER
i6.1 Removal and replacement

The Security Agent may from Hoe to time remove sny Recelver appolated by it (subject, in
the case of an adminisirative receivership, to section 45 of the Insolvency Act 1986) und,
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16.2

16.3

i6.4

16.5

17,

17.1

17.2

whenever it ay deem appropriate, moy appoint & new Receiver in the place of any Receiver
whose appointment has fermivaied.

Multiple Recelvers

Ifat any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
ptherwise stated in the appointment documeni).

Hemuneration

Arny Receiver shall be entitled to remuneration for bis services af a sate 1o be fixed by
agreeinen! between him and the Secunty Agent {or, fatling such agreement, to be fixed by
the Security Agent)

Pavment by Receiver

Only monies actually paid by 8 Recelver o the Security Agent in relation (o the Secured
Obligations shall be capable of being applied by the Secwity Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1988) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall inour any ligbility {either to such Chargor or to any other persony by reason of
the appointment of a Recelver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

(2} all the powers which are conferred on the Security Agent by Clause 15.3 (Fowers
af Security Agent);

{b) all the powers which are conferred by the Act on mortgagees in possession and
receivers appolnted under the Act;

(o) {(whether or not he is an administrative receivert all the powers which ase listed in
schednle 1 of the Insolvency Act 1984; and

(dy all powers which are conferred by any other law conferring power on receivers.
Additional powers

In addition to the powers referred to in Clause 17,1 (General powers), a Receiver shall have
the following powers:

{n} to take possession of, collect and get in all or any purt of the Security Assefs and/or
income in respect of which he was appointed;

(b to manage the Security Assets and the business of any Chargor as he thinks fi1;
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{c) to redeem any Security and to borrow of raise any money and secwre the puyment
of sy money in priceity to the Secured Obligations for the purpose of the exercise
of iz powers snd/or defraying aoy costs or labilities incusred by him in such
exercise;

{d to sell or concur in selling, leasing or otherwise disposing of all or any patt of the
Security Assets in respect of which he was appoinied without the need o observe
the restrictions imaposed by section 103 of the Act, and, without limitation,

(1) fixtres may be severed and sold sepamiely from the Reat Property
contaiming them, without the consent of any Chargor;

i) the consideration f any such trensection ey consist of cash, debentures
of other oblipations, shares, stock or pther valuable consideration (and the
amount of such consideration may be dependent upon profit or unover or
be determined by a third pacty}); and

(1ii) any such consideration may be payable i 8 lwinp swm or by instalments
spread over such period as he thinks fit;

e} to siter, improve, develop, complete, construct, modify, refiubish o repair any
building or land and to complete or undertuke or concur in the completion or
undertaking (with or without modification) of any project in which any Chargar was
concerned or interested before his appointment (being a project for the alteration,
improvement, developmeni, completion, construction, modification, refirbishment
of repait of any bwilding or land);

{1 to carry out any sale, lease or other disposal of all ar any part of the Security Assets
by conveving, transferring, assigning ot leasing the same in the pame of the relevunt
Chargor and, for that purpose, to enter into covenaots and other contractual
abligations in the pame of, and so s to bind, such Chargor;

(g to take any such proceedings {in the nmwe of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assels and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears af the date of his appointment),

() io enter info or make any such agreement, arrangerment of compromise as he shall
think fit;
{1 to ingnre, and to renew any insuracces in respect of, the Security Assets as be shall

think fit {or as the Security Agent shall direct);

(1) to appoint and employ such managers, officers and workmen and engage such
professional udvisers as he shall think fit {including, without prejudice to the
gencrality of the foregolng power, to employ his partoers aud Hrm),

{k to form one or more Subsidiaries of any Chargor and to taosier o any such
Subsidiary all or any part of the Security Assels,

0 to operate any rent review clause inrespect of any Real Property inrespect of which
be was appoinied (or any part thereof) and to apply for oy new or extended lease;
ad

(m) o

pick
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18.

18.1

i8.2

i83

19,

19.1

{iy give valid receipts for all monies and to do all such other things as mav seem
o him to be incidental or conducive to any other power vested in bim or
necessary for the realization of any Securily Assct,

(i) exercise in relation to each Security Asset all such powers and righis as he
would be capable of exercising ifhe were the absolnte bepeficial owner of
the Security Assels; axd

(it use the namw of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Diebenture Security hias
become enforceable shall (subject to the rights and claims of any person having s security
ranking in priority to the Debenture Security) be applied in accordance with and subjeet 1o
the Intercreditor Agreement,

Contingencies

If the Deberture Secourity is enforced af a e when no amounts are due under the Finance
Documents (bat af o time when amounts may becowe so due), the Secorily Agent or n
Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense
account (besring interest at sach rate {if any) as the Secwrity Agent wsually grants for
accouwnts of that size and nafure,

Appropriation, Infercredifor Agreement and suspense account

{a) Subject io the Intercreditor Agreement and Clause 18,1 (dppfication), the Security
Apent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secwred Obligations o any order or manner which it
may determine,

(b Any such appropriation shall override any appropriation by any Chargor,
(c) All monies received, recovered or realised by the Security Agent under o in

connection with this Deed may al the discretion of the Securily Agent be credited to
a separate interest-bearing suspense account for so long as the Securily Agent
determoines (with interest accrming thereon at such rate {if any) as the Security Agent
usually granis for accounts of that size and onturey without the Security Ageunt
baving any obligation (o apply such monies and inferest or any part of it in o
towards the discharge of any of the Secwred Obligations unless such monies woudd
be sufficient (o discharge all Secured Obligations in full,

SET-OFF
Set-off rights

(a) The Security Agent and each other Secvred Party may (but shall not be obliged (o)
zet off any obligation which is due and payable by any Chiargor and unpaid (whether
under the Fingoce Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against auy obligation {whether oy
not maturedy owed by the Security Agent or such other Secured Party to such
Chargor, regardless of the place of paymwent, booking branch o currency of either
obligation
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19.2

{1 At any time after the Debenture Security has become enfiorceable {and in addition
to its rights under Clause 19.1(a)), the Secwurity Agent and each other Secured Party
may (but shall not be obliged (o) set-off any contipgent liability owed by a Charpor
under any Finance Document against any obligation (whether or not matured) owed
by the Security Agent of such other Secured Party to such Charger, regardless of the
place of payment, booking branch or currency of either obligation.

(2 If' the obligations are in different cuwrencics, the Security Agent or such other
Secured Party may convert either obligation at a market rate of exchange in its wsual
cowuse of business for the purpose of the set-off,

() Heither obligation is unliquidated or unsscertained, the Security Agent or such other
Secured Party may set off inap amount estimated by it in good faith to he the mmouat
of that obligation,

Time deposits

Withont prejudice to Clause 19,1 (Set-off rights), if any time deposit matires on any accoutl
which any Chargor has with the Secority Agent or any other Secured Party at s fime within
the Secwrity Petiod when

{a) this Debenhure Security has become enforceable; and
{b} no Secwred Obligation is due and payable,

such time deposit shall sutomatically be renewed for such further maturity as the Security
Agent or such ofher S8ecured Party inits absolute discretion considers appropriate unless the
Security Agent or such otber Secured Party otherwise agrees in writing,

DELEGATION

Bach of the Security Agent and any Receiver moay delegate, by power of attorney (or in amy
other manner) (o any person, any right, power or discretion exercisgble by them under this
Deed upon any terns (including power o sub-delegare) which i may think fit. Neither the
Security Agent nor apy Receiver shall be in sny way liable or responsible to any Chargor
for any loss or Lability arising from any act, defanll, omission or misconduct on the part of
aity Delegate,

FURTIER ASSURANCES
Further action

Subject to the Agreed Security Principles euch, Chargoer shall (and the Parent shall procure
that each Chargor shally at its own expense, promptly do all such acts and execute all such
documents (inchiding assignments, assignations, transfers, mortgages, charges, notices and
instructions) as the Security Agent or a Receiver may reasonably specify (and in such form
as the Security Agent or a Receiver may rensonably requive} 1o fivour of the Secusity Agent,
a Receiver or its nominees in order o

{a) perfect the Security created or intended to be created under o evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secwred Party or any Receiver ar any Delegate in respect
of auy Security Asset or provided by or prrsuant to this Deed or by law; o1
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21.2

1.3

23

24,

24.1

4.2

{f) confer on the Security Agend, agy Receiver of the Seciured Parties Security over any
property and assets of that Chargor located in any jurisdiction equivalent or simmilar
to the Security intended to be conferred by or pursuand to this Deed; and/or

() facilitate the realisation of the assels which are, or are mtended to be, (he subject of
the Debenture Security.

Finance Documents

Fach Chargor shall {and the Pareat shall procare that each member of the Group shall) take
all such action as iz available to it (includiog making all filings and registrations) as may be
necessary for the purpose of the crention, perfection, protection of maintenance of any
Secwrily conferred or intended 1o be conferred on the Secunly Agent or the Seowred Purties
by or purstant to this Deed.

Specific security

Without prejudice to the generality of Clause 21.1 (Further action), each Chargor will
fmmediately upon request by e Secwrity Agent execute any document contemplated by
that clauge over any Secwity Asset which iz subject fo or intended 1o be subject to any fixed
security under this Deed (including any fixed secunty arising o intended to arise pursoant
ta Clause 6 (Coaversion of floating charge)).

POWER OF ATTORNEY

Bach Charpor, by way of security, irevocably and severally appoints the Security Agent,
each Receiver and any Delegate o be i3 attorvey to take any action whilst an Bvent of
Defaull is continuing or the Diebenture Security has become enforceable which such Chargor
is obliged to take nnder this Deed, including under Clause 21 (Fwriher assurances), or, if no
BEven! of Defanlt is continuing, which such Chargor has failed to take. Each Chargor ratifies
and confirms whatever any atiomey does o purports to do pusuant to its appointment nuder
this clanse.

CURRENCY CONVERSION

All monies received or held by the Becwrity Agent of any Receiver under this Teed may be
converted from their existing currency into such other cwirency as the Security Agenl or the
Receiver cousiders necessary {o cover the obligations and Uabilities comprised in the
Secured Obligations in that other curreney at the Agent's Spot Rate of Exchange. Bach
Chargor shall indemuify the Security Agent against all costs, charges and expenses tnontred
in relation to such conversion. Meither the Security Agent nor any Receiver shall have any
lubility to any Chargor in respect of any loss resulting ffom any fluctuation in exchapge
rates afler any such conversion.

CHANGES TO THE PARTIES

Chargors

N Chargor mony assign any of {is rights or obligations under this Deed.

Security Agent

The Secipity Agent may assign or transfer all or amy partof ifs rights under this Deed

pursuant to the resigoation or removal of the Security Ageut in sccordance with the
Intercreditor Agreement. Each Chargor shall, imme diately upon being requested to do so by
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24.3

252

25.3

the Security Agent, enter into such documents as may be necessary or desimmble o effect
such assigament or trausfer.

Accession Deed
{a) Hach Chargon

(i} cousents to pew Subsidiares of the Parent becoming Chargors as
contemplated by the Finance Documents; and

{if) irrevocably authorises the Pasent fo ngree to and sign aoy duly completed
Accession Deed a8 agent and allorney fuy and on behallof such Chargor

() For the avoidance of doubt, an Accession Deed which has been duly signed snd
completed by the relevant acceding Chargry and the Security Agent shall be
effective in accordance with i1s terms notwithstapding any failure by the Parent o
agree and sign that Accession Deed a8 agent and aftormey for and on behalf of each
of the Chargor.

MISCELLANEOUSR
New accounts

() If the Security Agent or any other Secured Party receives, or is deemed to be alfected
by, notice, whether actual or constractive, of any subsequent Secunty (other thun a
Permitted Secwity) affecting any Security Asset andfor the proceeds of sale ol any
Secwrity Asset or any guarantes under the Finance Documents ceases to continue in
force, it may open g new account or accounts for any Chargor. If it does not open a
new acconnt, it shall nevertheless be treated as 1F i bad done so at the time when 1t
received or was deemed to have received such notice.

{b) As from that Hiwe all payvments made to the Secwrity Agent or such other Secured
Pasty will be credited or be freated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations.

Tacking

{a) Bach Senior Finance Party shail perform its obligations under the Semor Facilities
Apreement {including any obligation to make available further advances).

() This Deed secures advances already made and farther advances to be made.
Land Registry

(8) Each Charpor shall apply to the Chief Land Registuar (and cooseafs to such an
application being made by or on behalf of the Security Ageni) for a restriction in the
following terms to be entered on the Register of Title relating to any popetty
repistered at the Land Registry (or any unregistered land subject to first registration)
and against which this Deed may be noted:

"Wo disposition of the registered estate by the proprietor of the registered estaie is
to be registered withoui a writfen consent signed by the proprietor for the fime being
of the charge duted fo] 2019 in favour of Ares Management Limited referred {0 in
the charges register or their conveyancer.”

{by Fach Chargon
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254

26.

6.1

{c)

(d)

i authorises the Security Agent to make any spplication which the Security
Apent deems appropriate for the designation of Jds Deed, the Senicr
Facilities Apreement of any other Finance Document a5 an exsiopt
information document under rule 136 of the Land Registration Rules 2003,

{ii) shall use its reasonable endeavorus to assist with any such spplication wade
by or on bebalf of the Security Agent; and

{111} shaii notify the Security Agent in writing as soon a8 it receives notice of any
persow's application under mle 137 of the Land Registration Rules 2003 for
the disclosare of this Deed, the Serdor Facilities Apreement or any other
Finance Documen! following 115 desigoation a3 an exempt information
docnment.

Mo Chargor shall make any application under mle 138 of the Land Registration
Rules 2003 for the rerpoval of the designation of any such docwment as an exermpt
information docwment.

Fach Chargor shall promplly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003
to protect the Debenture Security,

Protective clauses

()

Bach Chargor is deemed to be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the security intended to be created by, this
Treed shall not be impaived by any forbearance, neglect, indulgence, extension o
time, release, swrender or foss of securities, dealing, amendment or armngement by
any Secwed Party which would otherwise have reduced, released of prejudiced this
Debenture Security or any swefy Hability of a Chargor (whether o not known to it
of toany Secured Party).

Clauses 24.4 (Waiver of Defences), 24.5 (Guurantor Inienf), 24.6 (Immediaie
Recourse), 247 (Appropriaiions) and 24.8 (Deferral of Guaranfors’ Righisy of the
Senior Facilities Agreement apply in relation o this Deed as if references to the
ohligations referred to in swch clauses respectively were references o the
obligations of each Chargor under this Deed.

NQOTICES

Senior Facilities Agreement

Subject 1o Clause 26.2 (Noticer through Parent):

{a)

©

Clavse 38 (Movces) of the Senior Facilities Agresment {other than clanses 383
(Delivery), 38.6 (Electronic Communication) and 387 (Lse gf Websifes)) is
incorporaled into this Deed as if fully set out in this Deed; and

the address and fay tumbers of each Party for all commmunications o documents
given under of in connection with this Deed are those identified with iis name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed,
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26.2

27.

28,

29,

34,

31

32.

32.1

Notices through Parent

{a} All communications and documents fom the Chargors shall be sent through the
Parent and all conwrunications and documents to the Chargors may be sent through
the Parent,

{bi Any communication or document made o delivered 1o the Parent in accardaace
with this Clause 26 will be desmed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or defermination by 1 Secwed Party, the Secwnity Agent or the Agent
specifying the ammount of any Secured Obligation due from the Chargors (including details
of any relevand caloulation thereof) is, 1o the absence of mani fest wirorn, conchisive evidence
against the Chargars of the matters to which it relates.

PARTIAL INVALIDITY

Al the provisions of this Deed are seversble and distinet from one another and ifat any Hme
any provision is o becomes illegal, invalid or unenforceable in amy respect under any law
of any hwisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enfotcesbility of such provision under the law of any
other jurisdiction will inany way be affected or impaired,

REMEDIES AND WAIVERS

No failwe to exercise, nor aoy delay in exercisivg, on the part ol the Security Agent {or auy
other Secured Party), any right or remedy under this Dieed shall operate as 8 waiver, nor shall
any single or partal exercise of any right or remedy prevent any futher or other exercise, &
the exercise of any other right or remedy. The rights and remedies provided are cumulative
andd not exclusive ofany rights of remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors o
the Pareni on their behalf so agres in writing and any breach of this Deed may be waived
before or after it ocers only if the Security Apent 3o agrees in writing, A waiver given o
comsent granted by the Seomity Agent under this Deed will be effective ondy if given in
writing and then only in the instance and for the purpose for which it is given,

COUNTERPARTS

This Deed may be executed in any momber of comderparts, and this bas the same effect as
if the signatures (and seals, if any) on the cowtcrparts were on a single copy of this Deed.

RELEASE
Release
Upon the expiry of the Security Period (but not otherwise) the Secwity Agent shall, at the

request and cost of the Chargors, take whatever action is necessary to release or re-assign
{without recowurse of warranty) the Secunity Assets Hom the Debentwre Security.
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32.2 Reinstatement

Where any discharge (whether in respect of the obligations of awy Chargor or any security
for those obligations or otherwise) iz made in whole or in part or auy arangement is made
on the feith of amy pavment, secucity or other disposition which is avoided or must be
restored on insolvency, liguidation or otherwise (witbont limitation), the liability of the
Chargors under this Ueed shall contimie asifthe discharge or arrangement had oot occuzred,
The Security Ageot may concede or compromise any claim thal any paymeni, security oo
other disposition is Hable to avordance or restoration

33. GOVERNING LAW

This Deed nnd any non-contractual obligations arising out of or lu connection with it shall
be governed by English iaw,

34. ENFORCEMENT
341 Jurisdiction of English courts
(&) The courts of England bave exclusive jurisdiction to settle any dispute arising cut of

orin connection with this Deed (Incloding o dispute relating (o the existence, validity
of termination of this Deed or any non-coniractual oblipation arising out of o1 in
connection with this Deed) (a "Dispuie™).

(b The Parties agree that the courts of England are the most approprinte and convenient
cousls 1o settle Disputes and accordingly po Party will argue to the countrary.

{c) This Clause 34.1 is for the benefit of the Finance Parties and Becured Parties ouly,
As a result, po Finance Party or Secured Party shall be prevented from taking
proseedings relating to a Dispuie inany other couts with jwisdiction. To the extent
allowed by law, the Finance Parties and Secwred Parties may take concurrend
proceedings in any munber of jurisdictions.

IM WITNESS of which this Deed has been duly executed by each Criginal Chargor as s deed and duly
execuied by the Security Agent and has been delivered on the first date specified on page 1 of this Deed
by each Original Chargor.
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SCHEDULE 1

The viginal Chargers

Part &
Name of Chargor R Company
Number
Daisy Group Limited e © 1 09203980
Bty Finoo Timired ™ S S R e
Daisy Holdings Limited ' - o 03974683
Deisy Intermedinte Holdings Limited DR384981
Partid
Mame of Chargor o T Company
Number
Anglia Telecom Centres Limited 02114602
Anrora Kendrick James Limited 05425077
| Daisy Comprunications Litd. 04145399
Daisy Corporate Serviees Tré&ing Limited 02888950
Digital Wholesale Sohitions Holdings Limited 11698405
Daisy Corporate Services Heldings Limited 11508716
' ]?a.isy Communications Holdings Limited 11698468
[ Allvotec Heoldings Limited 1'1 208678
‘Daisy IT Contimuity and Resilience Services Limited 02767460
: Daisy IT Group Limited 03475115
Daisy Computer Group Limited ) 03134540
Allvotec Limited 01466217
Daisy [T Managed Services .L.i.mite.c.l. - 01983540
Digital Wholesale Sclutions Limited 04911657
Daisy Telecoms Limited | aso7Toan
Digital Wholesale Solutions W orldwide Limited “ 04790183

2L00751%. 5B _DUBINGSR 3z



g

Mame of Chargor Company

Kumber

D02 Limited 04468762

Spiritel Mobile Limited n 423789

Voice Holdings Limited 04115078
Voice Mobile Limited 04112330

Worldwide Connect Limited 0627978
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SCHEDULE 2

Dietails of Becurity Assets

Part A

Material Real Property

Acceding Ccmpaﬁy”' Address

_Freehold Prapertes

-A’dmin'i.s”t'ra'd%e Area

Title number

s aisy Computer
Group Limited

Phoenix House

Oalowell Way
“Oekwell Business
Birstall

West Yorkshire
WE17 911

West Yorkshire; Kirklees

Daisy Computer
Group Limited

‘Future Building

: Dakwell Way

- Oakwell Business
- Park

Birstall
West Yorkshire
W17 eLU

West Yorkshire: Kirlklees

WYKT7TRERS

Daisy Computer
Group Limited

Drata Centre
Oalowell Way
Oakowell Business
Park

Birstall

West Yorkshire
WF17 9LU

4 West Yorkshire: Kirklees

WY 778888

Daisy Computer
Group Limited

Wakefield 41
Tndustrial Park
Wakelield
West Yorkshire
W2 03

West Yorkshire: Wakefield

WY E028S7

Daisy Computer
Group Limited

Phoenix House
London Road
Sevenaaks
Kent

TNI3 IDE

1 Kent: Sevenoaks

K853239

Daizy Computer
Group Limited

Unit 4b Snailwell
Business Park
Spailwell Road
Mewmmurket

CHRE TNB

Cambridgeshi.te: Hast
| Carnbridgeshire

CI1203%6

Daisy Compnter
Croup Limited

Gireat Pack House
Gireal Pagle Road
Bardley Stoke
Brisicl

BS32 406G

1 South Gloucestershire

AVIBROSY

“Allvotec Limited

Technology House

Hunsbary Hill
Avenue
Northampton

Northamptonshire: Northampton

NN155431

MWM317121
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Freshold Properties

5Act’:e’_ding Company -Address o ‘Administrative Aves 1 Title number
| N—N4 gQS = - - e e
Daisy Computer 1 3 Phoonix Place City of Nottingham

1 Gronp Limited

Phoenis Oifice Park
Nottingham

NT335166

HWNGE 6BA _

Leasehold Properiies

£0.0001 each

;Accad}ng C.ompa.ny : _;}ddmss _ . cAdministragive Area . Title number
| Daisy Computer Cortbrook House . " ' .
| Gronp Limited I Brindly Road Greater Manchester: Trafford GGSI7T0
: Old Trafford
Manchester
Parti
Charged Sceurities
Charger . | MWame of companyin {lass of " Number of Total
: o {. which shares are held shares held .| shares held | Aggregate
' ' | Nomionl
'_-__Value £y
Daisy Finco Limited Diaigy Group Limited Ordinary 125,723,002 | 12,572.3002
shares of ;

Daisy Group Limited Daisy Heldings Limited Ordinary 15,211,217.5 | 30,423.83517
shares of g7
£0.000002
| Daisy Holdings Daisy Intermediate Ordinary 207,736,553 | 20,773.6553
Limited Holdings Limited ghares of
£0.0001
Daigy Intermediate Aurors Keadrick James Ordinary 134,347 1,343 .47
Holdings Limited Lid
Digital Wholesale Ordinary 4 4
Solutions Holdings
Limited
Daisy Corporale Services Crrdinary i 1
Holdings Limited
Daisy Communications Crdinary 4 4
Holdings Limited
Allvotec Holdings Ordipary 1 1
Limited
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1 Name of company In

Number of |-

Solutions Limited

Chargor _ S Class of oo Total
: N 1 which shares are held = shares held - | shares held | Aggregate
. : - o 1 Nominal
b Value ()
Daizy Telecoms Limited ._ Ordinary 1 1
Daisy Daisy Wil Limited Crdinary ! )
Comununications Lid,
V02 Limited Ordinary 78 78
Spiritel Mobile Limited Ordinary 100 100
1 Vaice Holdings Limited Crdinary 89 80
' ' 20 20
Crdinary A
Faultbasic Limited Ordinary 1 1
Daigy Updata 1 1
Comomnications
Lirnited Ordinary-A
Daisy Local Business Ordinary-A 2 2
Limited
Daisy Corporate Daisy Computer Group Ordinary 8877529 88775
Services Trading Limited '
4 Limited
Digital Wholesale Digital Wholezale Ordinary 1,000 100
Solutions Holdings Solutions Limited
1 Limited
: Worldwide Connect Qrdinary 1 H
Limited
1 Anglia Telecom Centres Ordinary 2,084,267 26,842.67
Limited
Digital Whalesale O-Bit Telecom Limited Ordiumy L0080 1,000
Solutions Limited |
Murphx Innovative Ordinary 100 100
Solutions Limited
Dé.isy Corpotate Daisy Cosporate Services Crdinary 48,770,600 0221325
| Services Holdings Trading Limited
Limited
Daisy Data Centre Ordinary 500,000 500,000
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Name of company in

Class of = |

Mumber of

Total

Lunited

. Chargor L _
R i which shares are held - | - shares held | ‘shares held || Aggregate
S _ i N PP 0 Nominal
S Walue (£)
Diaigy Diaigy Commmnications Ordinary 159,241 1.59241
Communications Tid
Holdings Limited A Ordinary 10 0.6001
The Net Crowd Limited Ordinary 1,000 1,000
Allvotec Holdings Allvotec Limited Ordinary 1,000,000 1,600,000
Limited
Daisy IT Group i Diaisy IT Shered Services Ordinary i 1
Limited Limited +
Daisy Distribution Ordinary 1 1
Timited
Phoenix International Ordinary 1,210,781 1,210,781
Holdings Limited
Daisy Worldwide Ordinary 1,000 100
Limited
Phoenix [T Trustees Ordinary 1 i
Limited
| Daisy Computer “Daisy IT Coutinuity and 1 Ordinary 50,000 50,000
4 Group Limited Resilience Services
Limited
Daisy IT Managed Ordinary 5,176,500 6,176,500
Services Limited
| Daisy [T Mapaged Daisy IT Computer Grdinary 100,000 100,000
Services Limited Group {Scotland)
Limited Ordinary A 7,480 7.480
4 Daisy Telecoms Daigy Surgery Line Ordinary 25,000 25,000
4 Limited Limited
Surgery Line Limited Ordinary 1 0.1
Spirite] Limited Ordinary 1 0.01
‘Daisy Corporate Services Ordinary 1 i
: Limited
~ Daisy Partner Services Ordinary 1 1
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C“Name of comipany i

CClass of U

“Chargor : 1 Numberof - . Total
e " which shares are held” | - shares held. | shares held | - Aggregate
RTINS LR E RPN NP R s - MNominal
S Value (£)
Draisy Digital Media Crdinary P 2
Limited
Trend Metwork Services Ordinary 1,000,000 1,000,000
Conirol Circle Limited Ordinary 1,256,790 128679
A preferred 515,893 51589
Deferred 22 500 2258
1 Daisy Wholesale Limited Ordinary 2 2
Scalable Ordinsry 2654077 66,351,925
Comrmunications 50
Limited A 200
Servo Computer Services Crdinary 1,000 1,00
Limited
Daisy IT Group Limited Ordinary 582832728 | 582,832,728
: P :
4
Daisy IT Continuity Ordinary 1 1
Consulting Limited
Alternative Networks Ordinary A 61,914 619.14
Limited
Ordinary B 85,340 858.4
Network Disaster Trdinary 100 100
Recovery Limited
Diaisy IT Services Ordinary i 1
Limited
Digital Wholesale Ordinary 1,000 1.060
Services Lumited
Criffel Micro Business Ordinary 100 100
Svstems Limited
| Worldwide Connect Digital Wholesale Ordinary 124 124
1 Limpited Solufions Worldwide
Limited
Allvotee Limited Allvotec Trading Crdinary 1 i
Limited
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Chargor 7 Name of company in U0 Class of _-'Nu'm'ber of | Total
: . .1 which shares are held | shares held . | shares held  -Aggregate
e : : SRR & . Nominal
“Walue (£)
Allvolee Services Crdinary 100 100
Limited
Woice Holdings Yoice Mobile Limited Qrdinary A 800 800
Limited
Ordinary B 200 200
PartC
Charged Accounts
'Collection Accoumnts .
Account Helder Account Number Accpunt Account bank branch address and
: Bank sort code
| Daisy Group Limited Lioyds Bank 12-08-95
- ple
Edinburgh Royal Mile (120855), 300
Lawnmarket, Edinbargh, B, 2PH
i Daisy Heldings Llovds Bank 80-11-80
J Limited ple
: Bank Of Seotland, Po Box 17235,
Bdinbwgh, EH11, 1YH
Daisy  Intermediale Lioyds Bank 12-08-95
Group Haoldings ple 1
Limited Edinburgh Rovel Mile (1208%95), 300
Lawnrmmuket, BEdinboagh, FHI, 2PH
1 Anglia Telecom Lloyds Bank 12-08-95
‘Centres Limited ple
' Bdinburgh Roval Mile (1208925), 300
Lawnmasket, Edivburgh, BHL, 2PH
| Aurora Kendrick 1 Lloyds Bank | 12-08-95
James Limited | ple |
Edigburgh Royal Mile {120895}, 300
Lawnmarket, Edinbargh, EHL, 2PH
Daisy Lioyds Bank 12-08-95
Communications jule
Lid, Bdinburgh Royal Mile (120895, 300
Lawumarket, BEdinburgh, BFH), 2PH
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Diaisy Lioyds Bank 12-068-95
Communications ple
Lid, Edinburgh Royal Mile (120895}, 300
‘Lawnmarket, Edinburgh, BRI, 7FH
Diaisy ‘Lloyds Bank 12-08-95
Communications ple _
Lid : Edinburgh Royal Mile (120895), 3060
Lawnmartket, Edigburgh, BHL, 2P
Diaisy Corporate Lioyds Bank 12-08-95
Bervices Trading pic
Limited Bdinburgh Royal Mile (120895}, 300
Lawpmarket, Edinbuegh, FHI, 2PH
Daizy [T  Group HSBC Bank § 2-4 5t Anp's Square, Manchester, M2,
Limited s | ple THD
AAE0
Allvotec Limited Lloyds Bank | 12-08-95
plc :
| Edinburgh Royal Mile (120895), 300
| Lawnmarket, Edinburgh, EH1, 2PH
1 Allveice Limited HEBC Bank 60 Queen Victoria Street, London,
' plc BC4N, 4TR
401160
| DVO0Z Limited HEBC Bank 3 Leigh Rd, Eastleigh, Hants., 8050,
plo BYW
402010
| DVO2 Limited HSBC Bank | 3 Leigh Rd, Bastleigh, Hants., SO50, -
] ple SYW '
402010
|1 DV02 Limited HEBC Bank 60 Cueen Yictoria Street, London,
pic EC4N, 4TR
401160
| DV02 Limited HEBC Bank | 3 Leigh Rd, Eastleigh, Hants., SO50,
' ple 9YW
402010
Spiritel hiobile Lioyds Bank 12-08-95
Limited ple :
Edinburgh Roval Mile (120895), 300 |
Lawnmarket, Edinburgh, EHI, 2PH
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Voice Holdings |-

440 Btrand, London, WOZR, 008

Comntis

1 Limnited

130002
| Voice Holdings - ' Contts 440 Strand, London, WO2R, 008
{ Limited '
' 180002
YVaice Holdings | Contts 440 Strand, London, WC2R, 008
| Limited '

180002

Yoice Haldings ¢ Coulis 440 8trand, London, WCIR, 008

1 Limited

LBO0O2

Voice Holdings
| Limited

Lloyds Bank
plo

Edinburgh Roval Mile (120895}, 300
Lawamarket, Edigburgh, EH1, 2PH

306410
: .‘v’oice Mobile Lloyds Bank Edinburgh Royal Mile (1208%5), 300
4 Limited plc Lawrunarket, Edinburgh, EHI, 2PH
206410
4 Vaoice Mobile | Lloyds Bank | Edinburgh Royal Mile (120895),300 -
Limited | ple Lawnmarket, Ddinkwrgh, BHI, 2PH
306410
Voice Muobile Lioyds Baok | Edicborgh Royal Mile (120895), 300 [
| Limited ple Lawnmarket, Edinburgh, BH1, 2PH |
306410
Yoice Mabile 160 Lioyds Bank | Edinburgh Royal Mile (120895}, 300
Lirnited 1 ple | Lawnmarket, Edinburgh, EH1, 2PH
306410
Voice Mobile | Lloyds Bank | Edinburgh Royal Mile (120§95), 300
Limited 1 ple Lawnmarket, Bdinbargh, BH1, 2PH
3a6410
| Worldwide Copnect hos Lioyds Baok || Ediuburgh Royal Mile (120855}, 300
| Limited ple Lawnmarket, Edinburgh, TH1, 2PH
120881
26007519.5 EU_BUSINESS 41




W

PartD
Intellectual Property

Part D1 - Trade marks. -
| Proprietow/ADP | TM number | Jurlsdlcton/apparen  Classes ~  Marktest
i number ' ' tstatns '
. 3 Tnited G,37, 38
/:% X A H &
D02 Limited : Q00032165684 Kingdom/registered and A1 Vo2
Daisy ‘Eurapean 9 35 38
Compunications G083%1542 Uniowregisiered P VIALTUS
o and 42
Lid.
Voice Mohile United
N ’ 00003159931 | Kingdom/registered 9end 38 Yoice Mobile
Limited
. . Tlnited
"f.m‘?e Mabile 00003160007 | Kingdom/registered 38 Yoice Mobile Logo
Limited
TInited
| Allvotec Limited | 00003375486 | Fngdomvapplication | 3,37, 38 ALLVOTEC
published amd 42
e Part D2 - Patents
1 P’rﬁprietér!ADP number Patent number " Deseription
MNone as af the date of this Deed.

PartE
Relevani Contracts

Chargor

' it Contract

| Date of Relevant

SPawties o

Detatls of Relevant
Contract

MNope as at the date of thiz Deed.
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PartF
Insurances

CCharger o Insawer - o L Detalls

Bach Original Chargos Aviva Tnsurance Services Property and Business
VE Limited intermuption

Policy mamber 1005584R4CCT

Contract Works

Policy mumber 25153623ENF

Computers

Policy mumber 248565744ENP

Motor fleet

| Policy nimber S2FLW7039859

| Bach Original Chargor NMU Speciality Limited Terrorism

Policy mumber TSEPO21300080

Goads in transit

Policy oumber GITO21004326

DR trailers

Policy number
MOCMO21532959

Each Original Chargor Chubb European Group Ltd : : Crime

Policy number $§2419387
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SCHEDULE 3
Form of notice tp and acknowiedgement from Account Bank

Pavt A
Form of notice of charge to Account Bank

To [insert name and address of decownt Bank)
Dated: [#] [e]
Trear Birs

We hershy give notice that, by g debenture dated [#] 2015 (ihe "Debenture”) we bave charged to [#]
(the "Security Agent") as securily agent {or certain financial institutions and others (as referred to in
the Debenture) all our present and futuree right, title and interest in and to the following uceounts in our
name with vou, all monies from time to fime standing to the credit of those accounts and all interest
from time to Hme accmed or acerning on those agcounts, aoy iovestment 1nade out of any such monies
or account and all rights to repavment of any of the faregoing by yow

[{usert details of aceounts) (together, the "Accounts'").
We hereby irrevocably instruct and authorize yow

i, to credit to each Account all interest from time to tine earned on the sums of money held in
that Account,

2. to disclose o the Security Agent, without any reference 1o or further authority from us and
without any liability or inguity by you as to the justification for such disclosure, such
information relating to the Accounts and the stms in each Account as the Secucity Agent may,
at any time and from time fo time, request you to disclose o6

3. tohold ell sums from time to time standing to the credit of each Accommi in ow name with you
to the arder of the Secwwity Agent;

4. to pay or release all or any part of the sums from time to time standing 1o the credif of each
Account in our ngme with vou in accordance with the written instructions of the Security Agent
al any fime aud from time to time; and

5. to comply with the terms of any written potice or instruetions in any way relating to the
Accounts or the sums standing to the czedit of any Account from time to time which you may
receive at any time fom the Security Apent without any reference to or further authority from
12 and without any liability o inquiry by you as to the justification for or validity of such notice
of instructions.

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of'its rights pursuant
to or in connection with paragraphs 3 and 4 above and shall oot be entitled to serve any notice or give
any instruction pursuant to paragraph 5 above unless and until a Declared Default (as defined in the
Debenture) has accoumred, |

[Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Secwrity Agent ]

OR

[By countersigning this notice, the Security Agent confirms that we may make withdrawals fom the
Accounts until such fime as the Security Agent shall notify you in writing that its rights have becomes
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enforceable in accordance with the terms of the Debentiie and that its permission is withdrawn,
whereupon we will not be peomitted to withdraw sy amousts Tom any Account without the price
written cousent of the Security Agent ]

MWe agree thal vou shall be under no duty to enguire 85 t© the validity or genuineness of instructions,
notices of other communication (or awy signatures appearing on any of the foregoing) provided such
instructions, notices or other communications are as contemplated berein,

In consideration of you agreeing to comply with the lostructions berein and continuing the Accounts,
we hereby agree to indermmify you on demand and to keep vou indemnified in full against any costs,
losses, labilities, expenses, claims and demands (excluding any amounts arising as a result of fraud or
gross negligence) arising i connection with you acting upon any instructions of uotices contemplated
by the teums of this notice or our acknowledgement thereof provided always that you sct in good faith,

Priog to issuing any insfructions in relation to the Accouats, the Security Agent will provide, 1na form
satisfaciory fo you {acting reasonably), the names and specimen signatures of those persons authorised
to give notices or instructions in relation to this notice and the Accounts together with relevant address
details for such notices,

We acknowledge that operation of the Accounis is subject to law and regulation relating to know-your-
customer and anti-money laundering checks applicable to the operation of the Accounts ]

These ipstroctions cannot be revoked or varied withoul the prior wrillen consent of the Security Agent

This notice, any acknowledgement in connection with it, and any non-contractual cbligations arising
out of or in counection with any of them shall be governed by English law.

Please confitm your acceptance of the above instructions by returning the attached acknowledgement
fo the Security Agent with a copy to ourselves,

Yours faithiully

By _
for and on behalfof
[relevant Chargor]

[Countersigned for and on bebalf of Ares Management Limited as Security Agent]
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PariB
Form of acknoewledgement from Account Bank

To [invert name and address of decount Ronk)
Duted: [#] 20[#]
Dear Sirs

We conficm receipt of a notice dated [#] 2019 {the "Wetice”) frowm [relevant Chorgor] (the "Company™)
of a charge upon the terms of a debenture dated (8] 2019, over all the Company’s present and fuhue
right, title and interest in and o the following accounts with us io the pame of the Company together
with all monies standing to the eredit of those accounts and all interest from tiine o time accrued o
acerning on those accounts, any investment made out of any such monies of account and nll rights of
repayment of any of the foregoing by us:

[#] (together, the "Accounts”).
We confirm that:
i we accept the instructions and authorisution contained in the Notice and underiake to comply

with its terms;

2. we have not tecelved notice of the interest of any third party inany Account ar in the sums of
monev held in sny Account or the debis represented by those sums apd we will ootify you
promptly should we receive notice of any third party interest;

3, we have not claimed or exercised, nor will we claim or exercise, any Security or right of sat-
off or combination or counterclaim or other right in respect of any Account, the sums of money
held inany Aceount or the debts represented by those sums;

4. [we will not permif any amount to be withdrawn from any Account except against the signature
of one of vour authorised signatories;)

2R

5. fantil vou notify us in wiiting that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upon receipt of such ootice we will not permit any amount to
be withdrawn from any Account except againat the signatwe of one of your suthorised
signatories; and]

6. we will not seek to modify, vary or amend the terms upon which sums are deposited in the

Accounts without yvowr priod wriiten conseat,

This letler and any non-countractual obligations arising out of or in connection with it shall be governed
by English law.

Yonurs fhithfully

By
for and onbehalfof
[third party bank]
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To

SCHEDULE 4
Form of notice to and acknowledgement by party to Relevant Contract
[Insert name and address of relevant party)

Dated: [#] 20[#]

Dear Sits

RE: [DESCRIBE RELEVANT CONTRACT] DATED [#] 20[#] BETWEEN (1} Y OU AND (2) [#]
(THE "CHARGOR")

L

We give notice that, by a debentre dated [o] 2019 (the "Debenture™), we bave assigned to [8]
(the "Security Agent as Secwity Agent for certain financisl institutions and others (as
referred to in the Debentore) all owr present and futwre right, ttle and luteres! 1o and to [inserd
details of Relevant Coniract] (together with any other agreement supplementing or amending
the same, the "Agreement™) including all rights and remedies in conpection with the
Agreement and all proceeds and clalms arising from the Agreement.

We irrevocably anthorise and instruct you from time to tme:

{a) to disclose to the Seowrity Agent at our expense (without any reference {o or forther
authority from us and withont any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Securlty Apent may from
tirne o Hme 1equest;

{b) following written notice to yon from the Security Agent confirming that & Declared
Defull (as defined in the Debenture) has occwred, to hold all sums from time to time
due and payable by you to us nnder the Agreement to the order of the Security Agent,

(<) following written notice to you fiom the Security Agent confirming that & Declared
Drefanlt has ocowred, to pay or release all or any part of the suwms from time to e due
and payable by vou to us under the Agreement only in asccordance with the written
instructions given to you by the Secuity Agent from time to time;

i to comply with any written notice of instructions in any way relating (o, or purporting
to relate o, the Dabentire or the Agreement or the debis represented thereby whick
vou receive at any time from the Secuity Agent without any reference (o or farther
authority from us and without auy enquiry by vou as to the jwstfication {or or validity
of such notice or insteuction; and

(e} to send copies of all notices and other ioformafion given o received under the
Agreement to the Securnity Agent.

You may continue to deal with s in relation to the Agreement nntil you recelve writlen notice
from the Security Agent that a Declared Defanlt has occurred. Thersafter we will cease to have
any tight to deal with vou in relation to the Agreement and therefore from that time you should
deal only with the Secunty Agent.

Following the occurrence of a Declared Defaull we are not permitied to receive from vou,
otherwise than through the Security Agent. any amount in respect of or on account of the sums
payable to us from time to time under the Agreement,
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-

We ate not penmitied to sgree any amendment or supplement to, or waive any cbligation under,
the Agreement without the prior written consent of the Security Agent.

This nolice may only be revoled or amended with the prior wrilten consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice apd refurning it to the Security
Agent (with 2 copy tous) that you agree 1o the above and that:

{a) yvou accepl the instructions and authorisations contained in this notice and you
uilertake to comply with this notice,

(o) you have not, at the date this notice is retwned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Secwrity Agent promptly if vou should do so in fnture, and

() following written notice to you fiom the Security Agent confirming that & Declared
Default has ocourred vou will not permit any sums to be paid to us or any other parson
(other than the Security Agent) noder or pursuant io the Agreernent without the prior
written consent of the SBecurity Agent.

This notice, and any acknowledgement in connection with it, and any uon-contractual
obligations arising ont of or in connection with any of them, shall be governed by English law.

Yours faithfally

for and on behalf of
INAME OF CHARGUR]

[
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(O copy)

To [®]
a5 Securify Agent
[ADDRESS

Copy o [INAME OF {HARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. "We confirm and agree
to the mmtters set out in paragraph [7] of the gbove notice,

for and on behalfof
®1

Drated: [e] 20[e]
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To

SCHEDULE S

Form of notice to and ascknowledgement by insurers

[{asert name and address of insurer]

Dated: ] 20[=]

Dear Hirs

j&] (THE "CHARGOR"}

1.

14d

We give notice that, by a debenture dated (@] 2019 (the "Debenture’), we have assigned to [#]
(the "Secuvity Agent™) as Security Agent for certain financial institutiops and others (as
referred to in the Debenture) all our present and fuhwe right, title and inferest in and o the
palicies listed in the schedule to this notice (together with any other agreement supplementing
or amending the same, the "Policles") including all rights and remedies in connection with the
Policies and all procecds avd claims arising from the Policies,

We irrevouably authorise and instroct you fom tHme to time:

{a) to disclose to the Security Agent at owr expense {without any reference to or further
authority from us and without any enguiry by you as to the justification for such
disclosure} such information relating to the Policies ss the Secutdty Agent may from
time to time request;

(b) following written notice to yon fogn the Secuity Agent confloming thut a Declured
Default {as defined 1o (he Debenture) has ocourred o hold all sums from time to Hme
due and payable by you to us under the Policies to the crder of the Secunity Agent;

(o) following written notice o you from the Security Agent confizming that a Declared
Default bas ocowred to pay or release all or any par! of the sums from dme to time dae
and pavable by you fo us voder the Policies only in accordance with the writlen
instructions given to you by the Sequrity Ageat from fime to time;

(dy to comply with any written notice or insirucHons in any way relating to {or purporting
io relate to} the Debenture, the sums payable to w from fime to time under the Policies
or the debis represented by them which you mey teceive fom the Seourify Agent
{without any reference to or forther anthority from us and withou! any enquiry by you
as to the justification for ar validity of such notice or instraction), and

{e} ter send copies of all notices and other information given of received under the Policies
to the Securify Agent.

Yo may continue to deal with the Chargor io relation to the Policies vutil vou receive wiitlen
notice from the Security Agent that a Declared Default has ccourred, Thereafter we will cease
to have any right to deal with vou in relation to the Polices and therefore from that time you
should deal only with the Security Agent.

Following the occutrence of a Declared Definlt we are not permitted to receive from you,
otherwise than through the Secuwity Agent, any smonnt in respect of o on account of the sums

pavable to us from fime to time under the Policies.

This notice may only be revoked or amended with the pricr written consent of the Security
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&, Please confium by compleiing the enclosed copy of this notice and retwrning it o the Seonrity
Agent (witha copy tous) that vou agree to the above and that

(a}

(B

you accept the instruchions and authorisations contained in s notice and you
nodertake o comply with this notice;

vou have not, at the date this nofice is retirned to the Security Ageut, received notice
of the assignment or charge, the grant of any secunity or e existence of any other
interest of amy third party fu o o the Policies or any proceeds of dens o0 sny beeach
of the terms of any Palicy and you will notify the Security Agent promptly if you sheuld
dosoin fidure; and

following written notice to you from the Security Agent confirming that a Declared
Drefhult has coowred, you will not permit asy smme to be paid to us or any other parson
under or parsuant to the Policies without the prior written consent of the Secwuity
Agont,

7. This npotice, and any acknowledgement in conpection with it, and any von-contrachmal
obligations atising out of or in connection with any of them, shall be poverned by English law,

Yours faithfully

for and on behal

fof

[Mame of Chargor]
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SCHEDULE

THE POLICIES

[On capy)
To [#]
as Security Agent
[ABDRESS]
Copy to: [NAME OF CHARGOR]
Diear Sirs

We acknowledge receipt of the above notice and consent and agree 1o ifs terms. We confirm and agree
to the matters set out in paragraph [6] in the ebove notice.

for and on behalfof
[¢]

Dated: {#] 20[#]
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SCHEDULE 6
Form of Accession Deed
THIS ACCESSION DEED is made on 20[e]
BETWEEN

{1 [e LIMITED a company incorporated in [#] with registered mmmber [#] (the "Acceding
Company”)][EACH COMPANY LISTED IN Schedule 1 {each an "Acceding Company™)];

i [®] (the "Parent”); and
{3 [#] (as Security Apent for the Secured Parties (as defined below]) (the "Security Agent”).
BACKGROUND

This Accession Deed is supplemental to a debenture dated [#] 2019 und made betweon (1) the Chargors
named in it and (2) the Security Agent (the "Debenture”),

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
{a} Trefinitions

Terms defined in, or construed for the purposes of, the Debenture have the same
mennings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

(b Construction

Clause 1.2 (Iaterpretationy of the Debeatiure applies with any necessary changes to
this Accession Deed as ifif were set out in full in this Avcession Deed.

2. ACCESSION OF THE ACCEDING COMPANY
{u) Avcession
[The/Each] Acceding Company:

(i) unconditionally and irrevocably undestakes to and agrees with the Security
Agent to observe and be bound by the Debentwe; and

{i1) creates and grants at the date of this Deed the charges, mortgages,
assignments and other security which are siated to be created or granted by
the Debenjure,

as if it had been an original party to the Debenture us coe of the Chargors.
{1 Covenant to pay

Without prejndice to the generality of Clavse 2{a} (dccession;), [the/each] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding
Company|), covenants and nudertakes in the terms set out g Clavse 2 (Covenant to
pay) of the Debenture.

UL EDEU

BLRINOED 53



{) Charge and assignment

Without prejudice to the generality of Clause 2(a) (dccession), [the/each] Acceding
Company with foll titte goarantee or (in relation to assets located in Scotland o
subject to Scots law) with absohate warrandice, charges and assigns (and agrees o
charge and assign} to te Secority Agent for the payment and discharge of the
Secured Obligations, all itz tght, title and interest in and to the property, assets anud
undertaking owned by it or in which it bas en interest, on the teoms set ont in
Clauses 3 (Grant of secwrity), 4 (Fixed secwrity) and 5 (Floating charge) of the

Debenture including (withou! Himiting the generality of the foregoing)

)

(i

(i)

(iv}

()

(vi}

(vil)

by way of first legal morigage all the Beehold and leasehold Malerial Real
Property in England and Wales (i any} vested in ot charged to the Acceding
Company (lncluding, without limitation, the property specified [against ils
name] in Part A of Schedule 2 (Detarls of Secwrily Assets owned by the
[Acceding Company/dcceding Companies]) (iU any));

by way of first fixed charpe:

{A) all the Charged Secwrities (including, without limitation, those
specified [against its name] in Purt B of Schedule 2 (Details of
Security Assets owned by the [Acceding Compony/deceding
Companies]) (i any)); together with

(B all Related Rights from time to fime accraing to them;

by way of first fixed chasge each of #s Collection Accounts and its other
nocounts with sny bank or foancial institution af any time (including,
without lmitation, those specified [against its nnme] in Part € of Schedule 2
(Detals of Security Asseis owned by the [fAvceding Company/doceding
Companiesf ) snd all mondes af any tme standing to the credit of such
aceounts;

by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified [against its name] in Part D of
Schedule 2 (Defaily of Securify Assefs owned by the [dcceding
Company/Acceding Companies]) (if any)y,

by way of absoluie assignment the Relevant Coniracts (including, withou
limitation, those specified [against (8 name] in Part E of Schedule 2 (Defails
af Securify dsseis owned by the [Acceding Company/Acceding Companies])
{if anyYy, all rights and remedies in connection with the Relevant Contracts
and all proceeds and claims arsing from then,

by way of abgolute assi gnment the Inswances (including, without limitation,
those specified [against its name] in PartF of Schedule 2 (Defaifs of
Security dsseis awned by the [Aeceding Company'dcceding Companies])
(if auv)), all claims under the Insurances and all proceeds of the Insurances,
and

by way of first flosting charge all of its present and future;
{A) assefs and undertaking (wherever located) not otherwise effectively

charged by way of fixed mortgage or charge or assigned pursuant
o Clause 4.1 (Fixed charges), Clause 4.2 (Security assignments) of

4



the Debenture or this clause 2(c) or any ofher provisicnof'this Deed,
anid

(B {whether or not effectively so charged or sssigned) heritable
property and all ofher property, assets and undedaking in Scotland
or otherwise subject to Scols law.

() Representations

[The/Fach] Acceding Company makes the representations and warranties set out in
this paragraph (d) to the Securily Agent and to each other Secured Party as at the
date of this Accession Desd:

(i) [each/the] Acceding Company 15 e sole legal and beneficial owner of all
of the Security Assets idenfified [against i3 name] in Schedule 2 (Defaily of
Security Aszefy owned by the [Acceding Company/doceding Companies]),

(i} the Charged Sccurities listed in [Part B of] Schedule 2 to the Accession
Deed (Datails  of Security  dssets oweed by the [deceding
Company/deceding Compantes]y are fully pald, constitute the entire share
capital owned by Jeach/the] Acceding Company i the relevan! company
[and coustitule the entire share capital of esch such company], and

(iily  [Part A of] Schedule 2 (Details of Security dssets owned by the [deceding
Company/dcceding Companies]) identifies sll freehold and leasebold
Material Resl Property in England and Wales which is beneficially owned
by [each/the] Acceding Company at the date of this Deed.

{e) Consent

Pursuant to Clanse 243 {(decession Dved) of the Debenture, the Parent (as agent for
itselfand the existing Chargors):

(1) consents ta the accession of [the/each] Acceding Company to the Debeniure
on the terms of this Accession Deed, and

{ii} agrees that the Debenture shall, after the date of this Accession Deed, be
read and construed as if [the/ench] Acceding Compnny had been named io
the Debeniure as g Chargar,

3 CONSTRUCTION OF DEBENTURE

This Acceszion Deed shall be read as one with the Debenfure so that all references in the
Debenture to "this Deed” and similar expressions shall include references fo this Accession
Deed.

4, THIRD PARTY RIGHTS
Save as expressly provided to the contrury in the Debenture, a person who is not a party to
this Accession Deed bas no right under the Contracts (Rights of Third Parties) Act 1999 or

otherwise to enforee or enjoy the benefit of any term of this Accession Deed.

NOTICE DETALLS

E}\

Notice details for [the/each] Acceding Company are those identified with its natne below.

20007519,5,017 BUSINERSR 53



&, COUNTERPARTS
This Accession Deed may be exccuted in anv number of connterparts, and this has the same
effect as i the signatares (and seals, ifauy) on the connterparts weie oua single copy of this
Accession Deed

7. GOVERNIMNG LAW

This Accession Deed and any non-contractual obligations arising out of or in connection
with it shall be governed by English law,

IM WITNESS of which this Accession Deed bas Teen duly executed by [the/ench] Acceding Company
and the Parent as a deed and duly executed by the Security Agent end bag been delivered on the first
date specified on page | of this Accession Deed][by [the/each] Acceding Company and the Parent].
EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
Bxecuted as a deed, but not delivered until the figst

)
date specified on page i, by [NAME OF )
ACCEDING COMFPANY] acting by: }

Direcior

Witness signature

Witness name:

Witness address:

Address: ie]
Facsimile No: [#]

Aftention: [e]

RIS S U BUSINESE 36



THE PARENT
Executed as a deed, but not delivered vnti] the first )

date specified on page 1, by [NAME OF )
PARENT] acting by: 3

Directer

W iiness signature

Witness name:

Witness address:

Address: [#]
Facsimile MNo: [#]

Afttention: (2]

THE SECURITY AGENT

Signed by _ for and )
on behalf of [NAME OF SECURITY )
AGENTY: )
Signature
Address: [=]

Facsimile Mot [#]

Attention: [a]

0075105 B0 BUBINERS 57




SCHEDULE 1 TG THE ACCESSION DEED

The Acceding Companies

| Compsny name . _ 1 Registersd | - . Registérad affice
' L mmmber ' ' :

o [ [+]

[*] o™ (o]
(o] Lo (*]

o - G e

260073155, B RUSINESS 58



SCHEDULE 2 TO THE ACCESSION DELED
Details of Security Assels owned by the [Acceding Company/Acceding Companies]

Part A Material Real Property

. Beglstered land

: gAecéding - '_:: ~Address - R | - Administrative Area e Title ﬁumber

Cnmpany]”_.-:-__.-_ SR ' L :

] i [°] [#] (e}

— I Umegistem(] l.#ﬁa
- fAcceding . Address Documem.:. describing the Reél ?l;uperty
-Company] 1
. Date Document I Pariles
o (=] [(s12004 | [e] 1o
Part B Charged Securlties
‘[Acceding Company] - Name of company In - Classof =~ Numiber of | Tssued share
i which shares are heid shares held | -sharesheld .  capital

0] [e] (o] o] I3
(] [=] ie] (=] f=]
| [®] (#] [e] [®] [#]

Part C Charged Accounts

. Collection Accounts

Acconnt Holder . Account Account | Account bank branch address and
Number = | ) Bank e . .sort code
[ [*] [e] [e] [s]
[»] [»] [®] (o]
Ion [e] [e] [+]
26007519,5.61]_BUSINESS 59




Part D Intellectual Property

- Part D1- Trade marks
: .Pfobrleforé’ADP " TM number . Jurisdicﬁon;/appéren't | Classes- ~ Mark text
| number N status :
(o] o 0] =1 IS
o] [#] [e] [*] [#]
o (o] 1 [e] (o]
. .li?’artDl - Patents e
Proprietor/ADP number Patent number': i Description
ol o] [e]
[=] [#] (=]
[e] (®] [#]
Part E Kelevant Contracts
.. [Acceding Company] . Date of Relévaﬁt Partles Details of Relevant.
. N : - Contract . . ... Conftract
108 | [#] 20e] (o] [e]
[#] [] 20[e] [e] fe]
Part I Insurances
_ [Acceding Company] Insurer o Pollcy number
| [,] ['] .......... [‘]
{1e1 [e] (]

26007310, FIU BUSINERS

&0




EXECUTION PAGES

OGREIGIMAL CHARGORS

EXECUTEIRas a DEED by
LAISY GROUP LIMITED
roting by a divector
in the prosonce of

Signature of witness:

Mame:

Address,

Address:

Fmail:

Attentiom

Eversheds Sutherland
{internaticonal) LLP
1 Wood Street

s e S kb London EC2Y 7WS

[aisy House, Lindred Rond Business Park, Nelson, Lancashire BB 58R

david.meglernoni@daisygraup.com
steve smith@dalsygroup.com

David MoQlennon and Sieve Smith

Confirmunry Debeature - Slgnature Pages




EXECUTED us a DEED by

acting by a director

}
DAISY FINCO LIMITED )
)
in the presence oft 3

Signaturs of witness:

MName:

Address:

Address:

Email:

Aliention;

Signniure

Divig WAz Celorbiont

P s Eedi i e [Eversheds Suthéﬂa‘nd
,Hfg@ﬂ_‘{;“..,&_}’izk& W {Internaticnal) LLP

cveiressieemaeranerannee 11 Woor Street
London EC2V 7WE

SN AR R ERE AR R R R BEREF S R R H PN

Daisv House, Lindred Road Business Park, Melson, Lancashire B39 53R

david.meglennon@daisygroup.com
steve smith{@daisygroup.com

Diavid MeGlennon and Stove Smith

Confirmagery Pebenture ~ Signature Pagse




EXECUTED us 2 DEED by

acting by a director

}
DAISY FIOLDINGSE LIMITED 3
)
in the presence of) }

Slgnature of witneys:

Mame:

Address:

Address:

Email:

Attention:

Sipnature,

T e CGuensen

Mex. @‘W e |Eversheds Sutherland
IR TR KR s e {Intérnational LLP

......... WA B R RN e R R R R X ‘g W@Od Sireet
iLondon EC2V 7W8§

B HE AT AT E LR Y e AT Ak m e kA At A A e R E AR N

Daisy House, {indred Road Business Park, Welson, Lancashire BBY 55R

david meplennon@ixaisvarouncom
steve.smith@ddaisygroup.com

David Mellennon and Sieve Smith

Conflmstery Debewlure - Bignoners Pages




EXECUTED as n BDEED by
DAISY INTERMEDIATE HOLDINGS

EIMITED

acting by u direcior
in the preseace of:

Signature of withess;

Mame:

Adddresy:

Adidress:

Emnaily

Attention:

J
)
)
)
}

Sipnature: |

T Vel cenanlon

Eversheds Sutherland
{Internaticnal) LLP

1 Wood Street
s i | EONCON EC2YV TWS

Datsy House, Lindred Road Business Park, Nedson, Lancashire BR9 58R

david.meglennonfmdaisygroup. com
steve.smithfddaisygroup.com

Diavid MeGlennon and Steve Smith

Conflemintory Lehonture — Bignature Pagos




EXECUTED AS A DEED but notl delivered )

until the st date specificd on page 1 by: )
ANGLIA TELECOM CENTRES LIMITED )

neling by:

in the presence of

Notloe Details:

Addresy;

Emails

Attention:

)

Signature of Director

Name of Director i £l

Starmiure of wilness.

Namu oF wilness '{ffi@@{ ( ’"{;M LT

Adhdvens o witesy

Oeuupation of witnesy EVE@FS?’?@@S_SUW%T?EHG
{international) LLP

1 Wood Strest

Lindred ouse, 20 Lindred Road, London -ECQV TWES

Brierfield, Nelson, Lancashire, RHY 581 g CLoATDR
[ {

davidaneglennon@@daisygroup.com
slevestith@@dalsyegroup.com

Pravid MeGlennon and Steve Smith

Contlrmory Debostors - Slgneture Pages




EXECUTED AE A DEED byt not delivered )

untll the first date specified on page 1 by 3
AURORA KENDRICK JaMES LIMITED
acting by: )

Signature of Director

Mame of Director ﬂw VP i&i@@(ﬁ}g&)\m o

fn the presence oft

Signature of witnoss

Mame of wilness ML&% 6% LTH

Address ofwitness | Evgrsheds Sutherland
Oveupation oF witngss {International) LLP
1 Wood Street

Notice Details: London EC2V 7TWS
Address: Lindred House, 20 Lindred Road, {;J{??}Li CATOM,

Brierfisld, Nelson, Lancashire, BR9 38R

Email: david. meglenanon{daisygroup com
steve smith{@dalsyproup.com

Attention: Diavid McGlennon and Steve Smith

Confirmstory Debenture - Signuure Pagey




EXECUTED AS A DEED but not delivered )

uitti] the {irst date specified on page | by }
DAISY COMBMUNICATIONS LTD. scting )
by:

Rignature of Director

Mame of Dircctor &7 AT Mol Tor A

in the presence of:

Signature of witposs

Mame ol witwess giﬂ { j;l'%; LW LT

Address ot witiess
Eversheds Sutheriand

Ogeupation of w.immfz(mmma’{ie}nai) LLP
1 Wood Street

Nojice Deialls:
{London EC2Y TWS
Addresy: Lindrad House, 20 Lindred Road, e
Rrierfield, Nelsen, Lancashire, BB9 SSR LD OO
Emnil: david. meglennoni@daisyaroup.com

steve. smith@daisygroup.com

Attention: David MeGlennon and Steve Smith

Contimmaioey Debonfare - Bigootue Poges




EXECUTED A8 A DEED but not delivered )

unti] the first date specified on page T by: }
DAIRY CORPOBATE SERVICES )
TRAGING LIMITID acting by 3

Sigruture of Dirsctor

Wame of Divector FS”“ enf LAl :] 3‘{“«3 -

in the presence of)

Signature of winess

Name of witness gf _

Address of witness A
Eversheds Sullerland |

Occupation of witp ‘§g§sﬁtamaﬂdnai) LLP
: , 1 Wood Street
Nowice Details: LQﬂ Cif.}ﬂj‘ﬁ § f\f:__f W g

Addresa: Lindred House, 26 Lindred Road, ﬁv@f_ﬁw

Brierfield, MWelson, Lancashire, BBS 581

L a——

Eneall: david.meglennon@daisygroup.com
steve smithi@dalsygroup.com

Adtention: David McGlennon and Steve Smith

Confinnstory Debenture - Hignature Pages




EXECUTED A8 A BEED but not delivered )

uniil the first date specified on page | by: }
DIGITAL WHOLESALE  SOLUTIONS )
HOLDIMNGS LIMITED acting bv: )

Signature of Director

MName of Director  Tisa 30T

i1 the presense of,

Sigpature of wilness

Marie of wiindgss Mi fz s f‘g‘;}wi TH

Addressofwithess | Eversheds Sutheriand
(International) LLP

1 Wood Street

Motice Oerails: 1London EC2V 7WS

Address: Findred House, 20 Lindred Road, ;":j”};{fl AT
Hrierfield, Nelson, Lanceshive, BBY 38R '

Cecupntion of wilnoss

Emuail: david.meglennon@daisygroup.com
steve smith@dalsygroup.com

Abteniion: David MoGlennon and Steve Bmith

Conflmatory Debenturo - Sipneture Pages




THXERCUTED AS A DEED but not delivered )

widil the Grst dale speeilied on page | by 3
DAISY CORPORATE SERVICES
HOLDINGS LIMITED acting by 3

Signature of Director

Nama of Divector ?« w ! L :f’v‘,?!"f"l:} ta ~

in the presence of:

Signature of witness,

Mame of whnass j Py {ffﬂf SN YT=0

- Eversheds Sutherland
Address of witness {International) LLP

Cecupation of witngss 1 Wood Strest

(London FEC2V 7wWS
Noiive Detaily ,ﬁﬁ Al

Address: Lindred House, 20 Lindred Roud,
Brierfield, Nelson, Lancashire, BR9 58K

Email: david meglsnnongddalsygroup.com
steve.smithi@@daisygroup.com

Attention: David MoGlennen and Steve Smith

Coufionelory Debenture - Signoturs Pages




EXECUTED AR A DEED but not delivered
until the first daie specified on page 1 by:
DAISY COMMUNICATIONS HOLDMNGS
LIMITED aotlng by:

i the presence off

Notice Delails:

Address:

Bmail:

Altention:

ot e Ve o

Signature of Director

Neme of Dirpctor 5T W ART  Mam T o5 A

Bhanature.of witness

Namie of wilniess @MZ,@% ' 6"%{,’1”}& LT

Addross ol witness | Eversheds Sutherland
AInternational) LLP

1 Wood Street
London EC2V 7W8

Ceoupation of withe

Lindred House, 20 Lindred Road, & ol T
Brigrfield, Nalson, Lancushire, 3139 55R Wﬁ%ﬁf@i‘”

david.meglennon@dalsygroup.com
steve smith@idalsygroup.com

David McGlennon and Steve Smith

Confirmaiory Debonfure ~ Signeinre Pages




EXECUTED A5 A DEED but not delivered )
untif the first date specified on page ¥ by: )
ALLVOTEC HOLDINGS LIMITED acting }
by

Signature of Dircotor £ 74e«

Diarca 1

Mame of Direcior

in the prusenee off

Signatwe of witiess
Mame of witness fa (e &/UU ™

Addriss o witiees | E\(E.E.'Shﬁdﬂ Suthe'r}and
[{Inlernational) LLP
-1 Wood Strast

Cocupation of wilhess

Notice Details. tLondon EC2Y 7WS
Addresy: Lindred House, 20 Lindred Road, &3(‘&_ o .ﬁﬁé v

Brierfisld, Melson, Lancashive, BB 38R

Email: david. meglennon@daisygroup.com
sieve. smithiBdaisygroup.com

Attention: David MoGlennen and Steve Smith

Conflamaiory Debenfire — Signeiure Pages




FARCUTED AN A DEED but ot deliversd )
until the tlrst date specified on page | by 3
BAISY iT CONTINUITY AN )
RESILIFNCE SERVICES LIMITID scting )
oy

Sianature of Director

Mame of Direetor /Fa S B FY TP B ¢ fa~

in the presence oft

Sipnature of witners
o

Name of witness jESS!C;@ {1

Address of winess Eve?;ﬁheds Sutherland
{International) LLP
Gecupation of witnedi1 Winod Stree!

Norice Detoifs;

London EG2V ?’\fy’S

Address: Lindred [louse, 20 Lindred Road,
Brierfizld, Nelson, Lancashire, B3% 38R

Kinail: david.ncglennoni@@daisygroup.com
stevesmith@dalsygroup.com

Atteniion: David McGlennon snd Steve Smith

Corfinnatory Debanlture — Slgnatire Pogas




EXECUTED A8 A DEED but not dollvered
urtil the first date specified on page 1 by,
DATSY IT GROUP TIMITED acting by:

in the presence of:

- Nartice e folis:

)
)
)

Signature of [ Hrector

Mame of Director DW VP Vl/ ’i&{.@ﬁ\i AE

Sigaatire of witness §

e 6 witness i@{_@}g @t/umm

Addross of witness [ Eversheds Sutheriand
Occupation of withess (!ntematlﬁnai} LLF :
1 Waood Strest
| ondon EC2YV TWS

ERLC TR,

Address: Lindred Tiouss, 20 Lindred Road,
Brierfioh], Nelson, Lancashim, BB2 38R

Email david.moeglonnongddaisyeroup. com
sleve smith@dalaygroup.com

Attention: David MeGlennon and Steve Sovth

Confirmaiory Tebonture - Sgnntuce Bagos




EXECUTED A8 4 DEED bur not delivered
until the first dote specified on page  by:
DAISY COMPUTER GROUP LIMITED
acting by

in the presence of

)
)
)
)

Signature of Diector

Mame of Dircolor

?;Qiﬂ‘i fasow A'-:j‘f{@ﬁ

Signature of wilness 2

JESSCa B UL A

MName of witnosy

[Eversheds Sutherland
fnternational) LLP

Occupation of witnes] 1 Wood Street
' L@ﬂd@ﬂ ECQ\! TWE

Addross of wilnuss

Nuftice Defoily:

Address: Lindred House, 20 Lindred Roead,
Hrierfield, Nelson, Eancashire, HHO 55K

Email: david. moglennonidaisygroup. con
steve.smithi@daisygroup.com

Altentlon: David MeGlennon and Steve Smith

Confirmatary Debanture - Bignaturs Pages




EXECUTED AS A DEED but not delivered )
until the first date specified on papge 1 by: )
ALLYVOTEC LIMITED acting by: )

Slprature o
Mame of Dliector

In the presence of}

Sipnature of witne

ﬂi@k iiﬂim

Mane of wilnesy

| Eversheds Sutherlang
{international) LLP
Deeupation of wilness T Wood Street
|London EC2V 7ws

Address of wilneus

Mestize Dutaile: -

Address: Lindred House, 20 Lindred Road,
Brietfisld, Nelson, Lancashire, HHY 55K

Email: david. meglennong@dalsygroup.com
steve smithi@daisygroup.com

Altention: David Mcllennen and Steve Bmith

Contirmatory Debenture — Bipnature Pages




EXECUTED AS A DEED bul not deliversd )

unti} fhe first date speeified on page | by: 3
DAISY  IT MANAGED SERVICES
LAMITED ncting by: 3

Signature of Direclor

Mame of Divector (Fg\ vl Lgood - oy fo—
inthe pressnce ol

Signature of witness

Mame of winess jﬁgg((j@ CILAC R A

Address of winness | Evarsheds Suthertand
|{International) LLP
Oceupation of witnels) \Wono Street

Notice Detaily, : b Do
Address: Lindred House, 20 Lindred Road, /*-’ ST _' i
Brigr{eld, Nelson, Lancashire, BR2 55K

Ewmail: david meglennon@daisygroup.com
steve.smithi@daisygroup.com

Attention: David MoGiennon and Steve Smith

Conflrmstory Debgonine - Blganture Pages




EXECUTED AS A DEED but not delivered )

until the first date spocificd on pape 1 hy: 3
DIGITAL  WHOLEBALE  SOLUTIOGNS )
LIMITED acling by: )

Sipnature ol DHreelor
Mame of Direcior  Tpa £160mesd

in the presene of!

Senature of witness

Maie oF witniéas. ML{Q A

Hdidvess ol Wilnany  proeem————
Eversheds Sutherland

Occupation of witnesd (International LLP
1 Wond Street

Mutiee Details: . .
Notice Details: London EC2V 7WS
Addtdresa: Lindred Touss, 20 Lindred Rosd, .‘_,f_:"_ﬁ{‘ . ‘ .

Ryigrfield, Nelson, Lancashire, 139 5512 LA QAT O,
Traail; david.meglennoni@daisyyroup.eom

steve smithiffdalsygroup.com

Attentinn Dhavid MeGlennon and Steve Smith

Cantirmatory Debenturse -- Signature Pagas




EXECUTEDR AN A DEED bt not delivered )
ureti! the flest dote specified on page | bw: 3
DAISY TELECOMS LIMITELD acting by: 3

Signature of Director

Waine of Directlor quv L}{:) SJIJ&QLGYKUMQ%Q
in the presence of;

Signature of witness

Waimnie oF witness f/jt'(,@{ i?pi;u LT

Adduess ol witiess [T orsheds Sutneriand
JInternational} LLF
1 Wood Street

Oceupation of wilfe

Native Details; London EC2V TWS
Address: Lindrad 1louse, 20 Lindred Road, k&%ﬁti CITOR,

Grierfisld, Nelson, Lancashire, B9 38R

Email david.meglonnongldaisygroup.com
stevesmithfidaisygioup. cum

Adleotion: Piavied MoeCilesnon and Steva Smith

Confirmatory Debemture - Sigoatuse Poges




EXECUTED AS A DEED but not delivered )

untii the first dage specified on page 1 hy: ]
DIGITAL  WHOLESALE SOLUTIONS )
WORLDWIDE LIMUTED acting by: 3

Signature of Director

Mame of Direolor Tira  ilrrmnd

in the preseace of;
Signaturs of wilness

Bluore of wilness gé[LﬁM % VTH

Addviss oF wilicsg

[Eversheds Sutherland
Cucupation of wilnesy (;ntemaﬁgnai) LLP

1 Wood Street
London EC2V 7WS

Newice Deraily:

. Address: Lindred House, 20 Lindred Road, ey
- Brierfield, Nelson, Lancashire, BRSO 35R i é(;ﬂ CUATOR
Emaik: david moglennoni@daisygroup.com

sieve.smithigdaisygroup.com

Altention: Diavid MoGlennon and Steve Smith

Conflrmatory Debentore — Sipnaiure Pagos




RAECUTED A8 A DEED byt not deliversd )
until the first date spocified on page 1 by }
PYOL LIMITED acting by 3

Signature of Divector

Mame ol Diggelor BTWLAT™  AMor TerA

in the presence of;

Signatwre of withess

WNaityie o wititess @‘/'ZL(% A LT

Acldress of witness E‘\{E‘féh.ads Sutherland
‘(International) LLP

Ocecupation of wiinedsy :

1 Wood Sireet

Natiee Details: London EC2V TWE
Address; Lindred House, 20 Lindrod Road, i{%ﬁ LLOAT (m

Brerfield, Nelson, Lancashire, BRY 551

Emall: devid.meglennoni@daisyproup.com
sleve.gmith@datsy group.com

Aftention: Piavid Meltlennon and Steve Smith

Lonllrmslory Debenture - Slgnniwe Peges




EXECUTED A8 A DEED but not deliverad
until the first date specificd on page 1 by: i
SPIRITEL MOBILE LIMITED acting by: 3

Sigunature of Director

Name of Diresior . £70ART  Adva T o Av
i the prezence of

Signature of witness

Mamie ol withess

Address ot witness [Eyersheds Sutheriand

Oceupation of Wi?mﬁl*’;‘;;fmats@na!) LLP
ood Streat

Motice Detalls: | London EC2V 7TWS
Address: Lindeed House, 20 Lindred Road, &

Beierticld, Melson, Lancaghire, RBY 551 g CoTorve
Email: david meglennon{@daisygroup.com

stove.smith@daisvgroup.com

Attentinn: David MeGlennon and Steve Smith

Coanlirmatory Debenluce — Signature Puges




EXECUTED AS A DEED bu not delivered )

untll the first dats speeified oo page 1 by
VOICE HOLDINGS LIMITED acting by

in the presence of

Notice Details:

3
kS

Signatuwre of Dirsctor

Name of Divector £#7UART  Aud T A

Signature of wilhess

e ESpaaT

Wame of witness

Address of vilness '
dreds o1 wilpey Eversheds Sutherland

Oecupation of witness| (International) LLP
1 Wood Street
London EC2V 7WS

& _
THOLLLTER

Addrass: Lindred House, 20 Lindred Road,
Brierfield, Nelson, Lancashive, BBY 55R

Emaik david meglennon@@duisygroup.com
sleve.smith@daisyproup.com

Altention: David MeGlennon and Steve Smith

Lonfirmuiory Ushentnrs — Rignuiure Pages




EXECUTED AS A DEED bul not delivered )

uimti] the first date specified on page 1 by: 3
VOICE MOBILE LIMITED acting by ]

in the presence of)

Nofice Detaily:

Address:

Emai:

Altention:

Signubuwre of Direclor

Nume of Dirclor . € 7wdn 7™ Atert T i

Signature of witness

Fame of wilness

Address of witness: | Fvarsheds Sutherland
{International) LLP

1 Wood Street
London EC2V TWS

Occupation of witngs

: . N o
Lindred House, 20 Lindred Road, f_;(_g(_,[ CLUTOKC
Brierfield, Melson, Lancashire, BRG 38R '

duvidancglennon@daisyproup.com
steve.smith@daisygroup.com

Dravid MoGlennon and Steve Smith

Conllrmatory Debeature - Bignature Pages




EXECUTED AS A DEED b not delivered )

until the firs! date specified on page 1 by 3
WORLBWIDE CONNECT LIMITED acling )
by )

Bignature of Director
Mame of Direcior T @il

in the preasnce of)

Signature of witness

e St

Name of witnoss

Address of witness

Evarsheds Sutherland
Occupation of witness (iﬁtematjonai} LLP

1 Wood Street
London EC2Y 7WS

Natice Deloiln:

Address; Lindred House, 20 Lindred Road, .
Brierfield, MNelson, Lancashire, BR9 5S8R é@(’w\ AT,
Ewmail: david.meglennonggdaisygroup.com

steve smithi@daisyaroup.com

Attentton: Bavid McGlennon and Steve Smith

fonlirmatary Debenture - Sigaature Pages




THE SECURITY AGENT

Signed by

for and om

behalf  of
LIMITED:

Address:

Faceimile ho:

Altention:

ARFS  MANAGEMENT
)

Signature |

Ares Management Emited

£ Floor, 10 New Burlington Sirecl
London W15 3BE

+ad (D20 7434 6401

David Ribohester / Nishal Patel

Confirmatory Debenture — Sipnature Pages




