COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

CHWP000

A fee of £13 is payable to Companies House in respect of

each register entry for a mortgage or charge.
Flease do not
#a;gerr;grgin

Pursuant to section 410 and 466 COMPAMEMesAC 4985

ENINSURGH

Please complete z'zdtzfez:g;itera{ off C:g‘n;feag;es ,_For o,.ﬂiCia.l, use Company number
legibly, preferab} rieat - A
in biack type, or | 08 JAN 2019 L5j SC360486 ]

bold block lettering Name of company

* insert full name * PCRIT Limited (the "Company") FRONT DESK
of company

Date of creation of the charge (note 1)
13 December 2018

Description of the instrument creating or evidencing the charge or of any ancillary document which has

been altered (note 1)
Floating Charge {Charge Code: SC36 0486 0005)

Names of the persons entitled to the charge
Christopher Russell

Short particulars of all the property charged

The whote of the property, assets and rights (including uncalled capital) which is or may from time to
time while the Floating Charge is in force be comprised in the property and undertaking of the
Company.

Presenter's name address and For official }Jse (02/06)

reference (if any): Charges Section ‘ Post room
Burness Paull LLP
50 Lothian Road >
Edinburgh 3
EH3 W i

2 *STWQE7NC*
Page 1 08/01/2019

COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

. Flease do not
PCR IT Limited (registered number SC360486), 9 Dava Street, Glasgow G51 2JA write in
this margin

Please complete
legibly, preferably
in black type, or
boltd block lettering

Date(s) of execution of the instrument of alteration

13 December 2018

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

N/A

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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Please do not
write in
this margin

Please complele
legibly, preferably
in black type, or
bold block lettering

Page 3

A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

See Rider A.




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not

regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges

write in
this margin

Please complele
legibly, preferably
in black type, or
bold block lettering

A fee is payable to
Companies House

in respect of each

[ j register eniry for a
Signed o 4 pate_ 27 /12 J/é? g:;’r'g:g’ or
On behalf of {eempany] [chargee]l (See Note 5)

Notes

1.

A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge {including a fixed security) which would be adversely affected by
the alteration.

A centified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be sighed by an officer of that body.

A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF Page 4
DX 235 Edinburgh  or P - 4 Edinburgh 2



PCRIT LIMITED
{REGISTERED NUMBER $C360486)
(the "Company”}

RIDER A - FORM 466 (DEED OF ACCESSION TO INTERCREDITOR DEED)

A statement of the provisions, if any imposed by the instrument of alteration varying or
otherwise regulating the order of the ranking of the floating charge in relation to fixed
securities or to other floating charges

1.1 The Security Documents shall (io the extent that they secure or purport to secure any or all
of the Liabilities) rank in the following order of priority:

FIRST:

SECOKD:

THIRD:

FOURTH:

FIFTH:

SIXTH:

the Management Security Documents to the extent of the principal amount
outstanding under the Management Loan Note Instruments (excluding any
Rolled Up Interest and funding bonds) up to the Management Super Priority
Amount;

the Investor Security Documents to the extent of the principal amount
outstanding under the Investor A Loan Note Instrument (excluding any
related Rolled Up Interest and funding bonds);

the Management Security Documenis to the extent of the remaining
principal amount outstanding under the Management lLoan Note
Instruments (excluding any related Rolled Up Interest and funding bonds)
up to the Management Priority Amount;

the Investor Security Documents and the Management Security Documents
pari passuy to the extent of the principal amount outstanding under the
Investor B Loan Note Instrument (excluding any related Rolled Up interest
and funding bonds) and any remaining principal amounts outstanding under
the Management Loan Note Instruments (excluding any related Rolled Up
Interest and funding bonds);

the Management Security Documents (to the extent they relate to
Management A Loan Noteholders) to the extent of 50% of the Rolled Up
Interest relating to the Management A Loan Note Liabilities; and

the Investor Security Documents and the Management Security Documents
pari passu to the extent of any remaining Investor A Lean Note Liabiiities,
Investor B Lean Note Liabilities and Management Liabilities {excluding any
refated amount which is paid earlier in this order of priority).

12 The provisions of Clause 1.1 of the Intercreditor Deed shail apply notwithstanding:

{iy the date on which the Intercrediter Deed or any of the Finance Documents was
executed, registerad or notice thereof was given to any person; or
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(i) unless otherwise provided in the Intercreditor Deed, any reduction or increase in
any of the Liabilities and/or any amendment or waiver of any of their terms.

{(iiy  the Intercreditor Deed does not purport to rank the Management Liabilities amongst
themselves.

Where:

"Bidco" means Arrow Business Communications Group Limited, formerly DMWSL 827 Limited, a
company incorporated in England and Wales (registered number 10233900) whose regisiered office
is at The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming, Surrey GUY 2QN, formerly
at Level 13, Broadgate Tower, 20 Primrose Street, London EC2A 2EW.

"Creditors” means the Investor Creditors and the Management Creditors.

“Finance Documents” means the Investor Finance Documents and the Management Finance
Documents.

"Group" means Topco and its subsidiaries from time to time.

“Intercreditor Deed" means the intercreditor deed originally dated 19 August 2016, as amended
and restated on 21 June 2018 between, inter alie, Topco, Growth Capital Parthers LLP, the Investor
Security Trustee and the Management Security Trustee and which the Company has acceded to in
terms of a deed of accession dated 13 December 2018,

“Investor A Loan Note Creditors” means the investor A Security Trustee and the Investor A Loan
Noteholders.

"Investor A Loan Note Finance Documents” means the Finance Documents as defined in the
Investor A Loan Note Instrument.

“Investor A Loan Note Instrument" means the loan note instrument dated on or around the date of
the Intercreditor Deed granted by Bldco creating the Investor A Loan Notes.

"lnvestor A Loan Note Liabilities" means all present and future obligations and liabiiities {(whether
actual or contingent and whether owed jointly or severally or as principal debtor, guarantor, surety or
otherwise or as the equivalent obligor under the laws of any other jurisdiction) of each Obligor to the
Investor A Loan Note Creditors or any of them under the Investor A Loan Note Finance Documents
together with:

(a) all costs, charges and expenses incurred by Investor A Loan Note Creditors or any of them
in connection with the protection, preservation or enforcement of their rights under the
investor A Loan Note Finance Documents;

{b) any refinancing, novation, refunding, deferral or extension of or increase in any of those
obligations or liabilities;

{c} any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the lnvestor A Loan Nole Finance Documents;

EH7802480.1 2




(d} any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of any of those obligations or fiabilities on grounds of preference or

otherwise; and

(e) any amounts which would be inciuded in any of the above but for any discharge, non-
provabiiity, unenforceability or non-allowability of the same in any insolvency or other
proceedings.

“Investor A Loan Noteholders” means the Noteholders from time to time as defined in the investor
A Loan Note Instrument.

"Investor A Loan Notes" means the secured loan notes of £1.00 each created by Bidco together
with any additional loan notes issued from time to time under the Investor A Loan Note Instrument.

"Investor A Security Trustee" means the Investor Security Trustee in its capacity as security
trustee for the investor A Loan Noteholders and its successors appointed as Investor Security
Trustee in accordance with the terms of the Security Trust Deed.

"Investor B Loan Note Greditors" means the tnvLstor B Security Trustee and the Investor B Lean
Notehalders.

"Investor B Loan Note Finance Documents” means the Finance Documents as defined in the
Investor B Loan Note Instrument.

“investor B Loan Note Instrument’ means the loan note instrument dated on or around the date of
the Intercreditor Deed granted by Bidco creating the investor B Loan Notes.

"Investor B Loan Note Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or as principal debtor, guarantor, surety or
otherwise or as the equivalent obligor under the laws of any other jurisdiction) of each Obligor to the'
Investor B Loan Note Creditors or any of them under the Investor B Loan Note Finance Documents
together with:

(8) all costs, charges and expenses incurred by Investor B Loan Note Creditors or any of them
in connection with the protection, preservation or enforcement of their rights under the
investor B Loan Note Finance Documents;,

(b) any refinancing, novation, refunding, deferral or extension of or increase in any of those
obligations or liabilities,

(c) any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the investor B Loan Note Finance Documents;

(d) any claim against any Obligor flowing from any recovery by an Obligor of g payment or
discharge in respect of any of thase obligatichs or liabilities on grounds of preference or
otherwise; and
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{e} any amotnts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-aliowability of the same in any insolvency or other
proceedings.

"Investor B Loan Noteholders" means the Noteholders from time to time as defined in the Investor
B Loan Note Instrument.

"Investor B Loan Notes" means the secured ioan notes of £1.00 each creaied by Bidco together
with any additional loan notes issued from time to time under the Investor B Loan Note Instrument.

“investor B Security Trustee" means the Investor Security Trustee in its capacity as security
trustee for the investor B Loan Noteholders and its successors appointed as Investor Security
Trustee in accordance with the terms of the Security Trust Deed.

“Investor Creditors" means the Investor A Loan Note Creditors and the investor B Loan Note
Creditors.

“Investor Finance Documents" means the investor A Loan Note Finance Documents and the
Investor B Loan Note Finance Documents.

"Investor Liabilities" means the Investor A Loan Note Liabiliies and the Investor B Loan Note
Liabilities.

"Investor Security Documents” means all of the security documents and guarantees executed or
o be executed fo give the invester A Loan Note Creditors and the Investor B Loan Note Creditors or
any of them security or any other form of support in connection with the tnvestor A Loan Note
Liabilities, the Investor B Loan Note Liabilities or any of them.

"Investor Security Trustee" means Growth Capital Partners Nominees Limited (registered number
02053037) in its capacity as security trustee for the Investor A Loan Nete Creditors and the Investor
B Loan Note Creditors.

"Liabifities" means the Investor Ligbilities and the Management Liabilities.

“Management A Loan Note Creditors” means the Management A Security Trustee and the
Management A Loan Noteholders.

"Management A Loan Note Finance Documents" means the Finance Documents as defined in
the Management A Loan Note Instrument.

"Management A Loan Note Instrument' means the loah note instrument dated on or around the
date of the Intercreditor Deed granted by Bidco creating the Manhagement A Loan Notes.

"Management A Loan Note Liabilities" means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or as principal debtor, guarantor,
surety or otherwise or as the equivalent obligor under the laws of any cther jurisdiction) of each
Obiligor to the Management A Loan Notehoiders or any of them under the Management A Loan Note
Finance Documents together with:
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(8) alt costs, charges and expenses incurred by the Management A Loan Noteholders or any
of them in connection with the protection, preservation or enforcement of their rights under
the Management A Loan Note Finance Documents;

(b) any refinancing, novation, refunding, deferral or extension of or increase in any of those
obligations or liabilities;

(c) any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connection with the Management A Loan Note Finance Documents;

{d} any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of any of those obligations or liabilities on grounds of preference or
otherwise; and

(e) any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowabifity of the same in any insolvency or other
proceedings.

"Management A Loan Noteholders" means the Noteholders from time to time as!defined in the
Management A [Loan Noie Instrument.

"Management A Loan Notes" means the Management A1 Loan Notes and/or the Management A2
L.oan Notes.

"Management A Security Trustee" means the Management Security Trustee in ifs capacity as
security trustee for the Management A Loan Noteholders and its successors appointed as
Management Security Trustes in accordance with the terms of the Management Security Trust
Deed.

"Management A1 Loan Notes" means the secured At loan notes of £1.00 each created by Bidco
together with any additional A1 loan notes issued from time to time under the Management A Loan

Note Instrument.

"Management A2 Loan Notes” means the secured A2 loan notes of £1.00 each created by Bideo
together with any additional A2 loan notes issued from time to time under the Management A Loan

Note Instrument.

"Management B Loan Note Creditors” means the Management B Security Trustee and the
Management B Loan Noteholders.

"Management B Loan Note Finance Documents’ means the Finance Documents as defined in
the Management B Loan Note [nstrument.

"Management B Loan Note Instrument” means the loan note instrument dated on or around the
date of the Intercreditor Deed granted by Bidco creating the Management B Loan Notes.

*Management B Loan Note Liabilities" means all present and future obligations and liabilities
(whether actual or confingent and whether owed jointly or severally or as principal debtor, guarantor,
surety or otherwise or as the equivalent obligor under the laws of any other jurisdiction) of each

EH7902460.1 5
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Obligor to the Management B Loan Notehoiders or any of them under the Management B Loan Note
Finance Documents together with:

{a) all costs, charges and expenses incurred by the Management B Loan Noteholders or any
of them in connection with the protection, preservation or enforcement of their rights under
the Management B Loan Nete Finance Documents;,

(b} any refinancing, novation, refunding, deferral or extension of or increase in any of those
obligations or liabilities;

{c) any claim for damages or restitution in the event of rescission of any of those liabilities or
otherwise in connecticn with the Management B Loan Note Finance Documents;

(d) any claim against any Obligor flowing from any recovery by an Obligor of a payment or
discharge in respect of any of those obligations or lflabilities on grounds of preference or
otherwise; and

{e) any arnounts which would be inciuded in any of the above but for any discharge, non-
provability, unenforceability or non-allowability of the same in any insolvency or other
proceedings.

"Management B Loan Noteholders” means the Noteholders from time io time as defined in the
Management B Loan Note Instrument.

“Management B Loan Notes" means the Management B1 Loan Notes and/or the Management B2
Loan Notes.

“Management B Security Trustee" means the Management Security Trustee in its capacity as
security trustee for the Management B Loan Noteholders and its successors appointed as
Management Security Trustee in accordance with the terms of the Management Security Trust
Deed.

"Management B1 Loan Notes" means the secured B1 loan notes of £1.00 each created by Bidco
together with any additional B1 ioan notes issued from time to time under the Management B Loan
Mote instrument.

"Management B2 Loan Notes” means the secured B2 loan notes of £1.00 each created by Bidco
together with any additional B2 Jloan notes issued from time to time under the Management B Loan
Note Instrument.

"Management Creditors" means the Management A Loan Note Greditors and the Management B
Loan Note Creditors.

"Management Finance Documents” means the Management A Loan Note Finance Documents
and the Management B Loan Note Finance Documents.

"Management Liabilities" means the Management A Loan Note Liabilities and the Management B
Loan Note Liabiiities.

EH7802460 1 §




"Management L.oan Note Instruments” means the Management A Loan Note instrument and the
Management B Loan Note Instrument.

"Management Noteholders" means the Management A Loan Noteholders and the Management B
Loan Noteholders.

"Management Priority Amount’ means an amount equal to the aggregate amount paid to the
Investor A Loan Noteholders in respect of the redemption of the Investor A Lecan Notes (excluding
any related Roled Up Interest or funding bonds).

"Management Security Documents” means all of the security documents and guarantees
executed or to be executed to give the Management A Loan Note Creditors and the Management B
Loan Note Creditors or any of them security or any other form of support in connection with the
Management A Loan Note Liabilities and the Management B Loan Note Liabilities or any of them.

“Management Security Trustee" means Chris Russell in his capacity as security trustee for the
Management Noteholders.

"Management Security Trust Deed" mmeans the security frust deed dated on or around the date of
the Intercreditor Deed between the Management Noteholders, the Management Security Trustee
and Topco.

"Management Super Priority Amount” means an amount equal to the aggregate principal amount
of Management A1 Loan Notes and Management B1 Loan Notes {excluding any Rolled Up Interest
and funding bonds) outstanding under the Management A Loan Note Instrument and Management
B Loan Note Instruments respectively,

"Obligor' means any member of the Group which has or which will have any liability (actual or
contingent) whether alone or jointly with any other person and whether as principal debtor,
guarantor or surety or otherwise {or as the equivalent obligor under the laws of any other
jurisdiction} to the Creditors or any of them for payment of any amounts outstanding or capable of
being outstanding under the Finance Documents.

“Rolled Up Interest" means Rolled Up Interest (as defined in the Investor A Loan Note Instrument),
Rolled Up interest {as defined in the Investor B Loan Note Instrument), Rolied Up Interest {as
defined in the Management A Loan Note Instrument) or Rolled Up Interest (as defined in the
Management B Loan Note Instrument).

"Security Documents” means the Investor Security Documents and the Management Security
Documents.

"Security Trust Deed" means the security trust deed dated on or around the date of the
Intercreditor Deed between the GP (as defined therein), the Investor Security Trustee and Topco.

"Topco" means Arrow Business Communications Holdings Limited (formerly DMWSL 826 Limited)
a company incorporated in England and Wales (registered number 10233878) having its registered
office at The Wharf, Abbey Mill Business Parl, Lower Eashing, Godalming, Surrey GU7 2QN.
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Terms defined in the Form 466 shall have the same meaning when used in this Rider A.
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WE CERTIFY THAT, SAVE FOR MATERIAL
REDACTED PURSUANT TO SECYION 859G
OF THE COMPANIES ACT 2006, THIS COPY
INSTRUMENT IS A CORRECT COPY OF
THE ORIGINAL INSTRUMENT

)
Y Looe Mo br o, DEED OF ACCESSION 13 Qecoridoes, 7918

DICKSON MINTO W.S.

oave: 1§ pfcemE¢l 22)§

THIS DEED OF ACCESSION is made by PCR IT Limited, a company incorporated in Scotland and
registerad under number SC360486 (the "New Party™) in favour of each of the parties to the
Intercreditor Deed (defined below).

WHEREAS:

{A) This Deed is supplemental to an intercreditor deed (the "Intercreditor Deed") originally
dated 19 August 2016, and as amended and restated on 21 June 2018, between, inter alia,
(1) Topco (as defined therein), (2) the Companies named in Part 1 of the Schedule thereto
as Charging Companies, (3) Growth Capital Partners LLFP, (4) the GP (as defined therein),
(5) the persons named in Part 2 of the Schedule thereto as Management A Loan
Notehalders, (6) the persons named in Part 3 of the Schedule thereto as Management B
Loan Noteholders, (7) Growth Capital Partners Nominees Limited as investor Security
Trustee and (8) Chris Russeli as Management Security Trustee,

(B) The New Party wishes fo accede fo the Intercreditor Deed as a Charging Company.

() It is a term of the Intercreditor Deed that in order to accede as a Charging Company, the
New Party must enter into this Deed.

IT IS HEREBY AGREED AS FOLLOWS:

(N Words and expressions defined in the Intercreditor Deed shall have the same meanings
when used herein.

2) The New Party agrees to be bound by all the terms and conditions of the Intercreditor Deed
' insofar as they relate to Charging Companies as if the New Party was an original party to
the Intercreditor Deed in such capacity with rights, obligations and interests as such a party.

(3) The New Party confirms that, for the purposes of Clause 26 {Notices) of the Intercreditor
Deed, its address is as follows:

Address: ist Floor, The Wharf, Abbey Mill Business Park, Lower Eashing,
Godalming, Surrey, GU7 2QN

Attention: Paul Gibbons
Fax No.: 0330 440 4445
4) This Deed is governed by English law.

IN WITNESS WHEREOF this Deed is executed as a deed of the new Parly on the date first above
mentioned.

AON00NEH7867228.1



EXECUTED and DELIVERED as a Deed by

PCRIT LIMITED
acting by a director in the presence of the

following witness: -

FLASEK FJACKLoL, Full Name
Jart 13 Roallyet Taver  poyoc
20 Frlnapest @ML”", Lardor.

EH7887229.1
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 360486
CHARGE CODE 5C36 0486 0005

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 13 DECEMBER 2018 WERE
DELIVERED PURSUANT TO SECTION 466 OF THE COMPANIES
ACT 1985

ON 8 JANUARY 2019

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 13
DECEMBER 2018

BY PCRIT LIMITED

IN FAVOUR OF |
CHRISTOPHER RUSSELL (AS SECURITY TRUSTEE)

GIVEN AT COMPANIES HOUSE, EDINBURGH 11 JANUARY 2019

THE OFFICIAL SEAL OF THE

Companies House e Trn G Conp s




OR MATERIAL
WE CERTIFY THAT, SAVEF
REDACTED PURSUANT TO SECTION 859G

PY
MPANIES ACT 2006, THIS CO

THE ORIGINAL INSTRUMENT

PDielein — M-—Es .5,
DICKSON MINTO W.S.

DATE: | ¥ Qe coanrkoer AN

AMENDMENT AND RESTATEMENT DEED
dated 21 furt 2018
between

ARROW BUSINESS COMMUNICATIONS HOLDINGS LIMITED AND OTHERS
as Charging Companies

and
GROWTH CAPITAL PARTNERS LLP
and

GCP [V GP LLP, ACTING AS GENERAL PARTNER OF GROWTH CAPITAL PARTNERS FUND
' IVLP

and

THE PERSONS NAMED IN PART 2 OF THE SCHEDULE
as the Management A Loan Noteholders

and

THE PERSONS NAMED IN PART 2 OF THE SCHEDULE
as the Management B Loan Noteholders

and

GROWTH CAPITAL PARTNERS NOMINEES LIMITED
as Investor Security Trustee

and

CHRISTOPHER RUSSELL
as Management Security Trustee

AIONDONEH7646219.4
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THIS DEED is dated 2 ‘J WAanA, 2018 and made between:

M

2)
3

(4)

®)
®
™

(8)

ARROW BUSINESS COMMUNICATIONS HOLDINGS LIMITED (FORMERLY DMWSL
826 LIMITED) a company incorporated in England and Wales (registered number
10233878) having its registered office at The Wharf Abbey Mill Business Park, Lower
Eashing, Godalming, Surrey GU7 2QN ("Topco");

THE COMPANIES named in Part 1 of the Schedule as Charging Companies;

GROWTH CAPITAL PARTNERS LLP a limited liability partnership incorporated in England
and Wales (registered number OC340854) whose registered office is at 38 Suite 1a,
Princes House, Jermyn Street, London SW1Y 8DN in its capacity as investment manager
acting on behalf of the GC Fund ("GCP");

GCP IV GP LLP (the "GP") a limited liability partnership registered in England and Wales
(registered number CC399996), in its capacity as general partner of Growth Capital
Partners Fund IV LP, whose registered office is at Princes House, 38 Jermyn Street,
London SW1Y 6DN;

THE PERSONS named in Part 2 of the Schedule as Management A Loan Noteholders;
THE PERSONS named in Part 3 of the Schedule as Management B Loan Noteholders;

GROWTH CAPITAL PARTNERS NOMINEES LIMITED a company incorporated in
England and Wales (registered number 02053037) having its registered office at 38 Princes
House, Jermyn Street, London SW1Y 86DN as Investor Secuirity Trustee; and

CHRISTOPHER RUSSELL of (NN Oy

s Management Security Trustee.

WHEREAS:

A)

(B)

(©)

(D)

Topco, the Charging Companies (cther than Siebert Industries Limited, Reevas Lund and
Company Limited, 3Sixt Holdings Limited, 360 Soluticns (UK) Limited and 360 (l[) Limited
(the "Acceding Companies")) entered into or acceded to an intercreditor deed originally
dated 19 August 2016 (the "Intercreditor Deed");

the Acceding Companies wish fo accede to the Intercreditor Deed as Charging
Companies;

the Management A Loan Noteholders and Management B Loan Noteholder who are a
party to this Deed (the "Relevant Management Noteholders") hold more than 50% of the
Management Loan Notes; accordingly, pursuant to clause 31.1(c) of the Intercreditor
Deed, the amendments to the Intercreditor Deed agreed to by the Relevant Management
Noteholders in accordance with the terms of this Deed shall be binding on the other
Management Noteholders; and

the parties wish to amend and restate the Intercreditor Deed in accordance with the terms
of this Deed.

EH7646219.4 1



NOW IT IS HEREBY AGREED as follows:

1.,

1.1.

1.2,

1.3.

2.1.

22,

23.

pEFINITIONS AND INTERPRETATION
In this Deed:

"Amended and Restated Intercreditor Deed" means the Intercreditor Deed as amended
and restated in the form set out in Schedule 5 (Form of Amended and Restated
Intercreditor Deed).

"Effective Date” means the date on which the Investor Security Trustee and the
Management Security Truslee confirm in writing to Topco that it has received {or has
waived the requirement to receive) the documents and/or evidence listed in Schedule 4
(Conditions Precedent), in each case in form and substance satisfactory to the Investor
Security Trustee.

In this Deed a term defined in the Amended and Restated Intercreditor Deed has the same
meaning when used in this Deed and paragraphs 1 and 3 of Pari 6 (Interpretation) of the
Schedule to the Amended and Restated Intercreditor Deed shall apply hereto.

Unless expressly provided to the contrary in this Deed, a person who is not a party to this
Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed. The Management Loan Noteholders who are
not a party to this Deed shall have the right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Deed. Notwithstanding any
term of any Finance Document, the consent of any person who is not a party to this Deed

-is not required to rescind or vary this Deed at any time.

AMENDMENT OF THE INTERCREDITOR DEED

With effect from the Effective Date, the Intercreditor Deed shall be amended and restated
in the form set out as Schedule 5 (Form of Amended and Restated Intercreditor Deed) to
this Deed.

Subject o the terms of this Deed, the Intercreditor Deed shall remain in full force and
effect. With effect from the Effective Date, this Deed and the Intercreditor Deed shall be
read and construed as one document and all references in the Intercreditor Deed and in
each of the Finance Documents to the Intercreditor Deed shall be read and construed as
references to the Amended and Restated Intercreditor Deed.

Save to the extent expressly provided in this Deed, the Finance Documents shali remain in
full force and effect. In particular, but without limitation, the relevant Charging Companies
confirm that the composite guarantee and debenture in favour of the Management Security
Trustee remains in full force and effect and the Management Liabilities (as defined in the
Amended and Restated Intercreditor Deed) constitute Secured Liabilities under such
composite guarantee and debenture, the amendment to the Management Loan Notes on
or around the date of this Deed taking effect pursuant to Clause 1.3.11 of such composite
guarantee and debenture.

EN7646219.4 2



3.1,

3.2,

4.1,

4.2,

5.1.

5.2

5.3.

54,

CONSENTS AND WAIVERS

The parties hereby consent to the amendment of the Intercreditor Deed to allow the
redemption by Bidco to the Investor B Loan Noteholders of 2,500,000 Investor B Loan
Notes (the "Relevant Investor B Loan Notes™ on or around the Effective Date (the
"Investor B Loan Note Redemption").

The Investar B Loan Noteholders waive the requirement of Bidco to repay, at the same
time as the redemption of Investor B Loan Note Redemption, any accrued but unpaid
interest and any funding bonds issued in each case in respect of the Relevant investor B
Loan Notes provided that such interest and funding bonds shall remain outstanding under
the Investor B Loan Note Instrument.

NEW CHARGING COMPANIES
Each of the Acceding Companies hereby:

41.1.  confirms that it has received a copy of the Intercredifor Deed and this Deed
together with such other documents and information as it has required;

41.2. with effect from the date of this Deed, agrees fo be bound by all the ferms and
conditions of the Intercreditor Deed insofar as they relate to Charging Companies
as that Acceding Company was an criginal party to the Intercreditor Deed in such
capacity with rights, obligations and interests as such a party.

4,1.1. The Acceding Companies confirm that, for the purposes of Clause 26 (Notices) of
the Intercreditor Deed, its address is as identified with its signature below.

Subject to the terms of this Deed, the parties {(other than the Acceding Companies} hereby
agree among themselves and with the Acceding Companies that the Acceding Companies
shall become parties to the Intercreditor Deed as Charging Companies.

GENERAL

The provisions of Clauses 26 (Notices), 31 {(Remedies, waviers, amendments and
consents), 32 (Partial [nvalidity) and 35 (Jurisdiction) of the intercreditor Deed shall be
deemed to be incorporated in this Deed {with such conforming amendments as the context
requires) as if sef out in this Deed.

This Deed is a Finance Document (as defined under each of the Loan Note Instruments).

Each Charging Company hereby confirms that the amendment and restatement of the
Intercreditor Deed pursuant to this Deed is an amendment and restatement within the
contemplation of the Finance Documents.

Each Charging Company will, at the request of the Investor Security Trustee and at its own
expense, do all such acts and things necessary to give effect to the amendments effected
or to be effected pursuant to this Deed,

EH7646219.4 3



&, COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Deed.

7. GOVERNING LAW
This Deed shall be governed by, and construed in accordance with English law.

This Deed has been entered into on the date stated at the beginning of this Deed.

EH7645219.4 4



SCHEDULE 1

THE CHARGING COMPANIES

Name

Arrow Business Communications Holdings Limited

(formerly DMWSL 826 Limited)

Arrow Business Communication Group Limited

{formerly DMWSL 827 Limited)

Arrow Business Communications Limited

Comms Solve Technologies Limited
Orca Telecom Limited

Pulse Business Holdings Limited
Pulse Business Energy Limited
Pulse Business Water Limited
Worksmart Technology Limited
Siebert Industries Limited

Reeves Lund and Company Limited
3Sixt Holdings Limited

380 Solutions (UK} Limited

360 (1I) Limited

EH7646219.4

Registered Number

10233878

10233900

05643503
06490962
5C394757
09698298
06879291
08700130
03682525
SC124948
02035650
09365215
04828543

08687638



SCHEDULE 2

THE MANAGEMENT A LOAN NOTEHOLDERS

Name Address
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Name

Jo-Anne Russell

Greg Eaton

Tracey Tribe

Paul Gibbons

EH7646219.4

SCHEDULE 3
THE MANAGEMENT B LOAN NOTEHOLDERS

Address




SCHEDULE 4

CONDITIONS PRECEDENT

1. Charging Companies

1.1 A copy of a resolution of the board or, if applicable, a committee of the board of directors of
each Charging Company:

1.1.1.  approving the terms of, and the transactions contemplated by, this Deed and
resolving that it execute, deliver and perform this Deed,;

1.1.2. . authorising a specified person, on its behalf to sign andfor despatch all
documents and notices to be signed andfor despatched by it under or in
connection with this Deed. '

1.2, A copy of a resolution of the board, or if applicable, a committee of the board of directors of

Bidco:

1.2.1.  approving the terms of, and the transactions contemplated by, the amendment
and restatement agreement to be entered intc between Bidco and the
Management Noteholders amending and restating the Management Loan Note
Instruments on or around the date of this Deed (the "Management Loan Note
Instruments Amendment and Restatement Agreement") and resolving that it
execute, deliver and perform the Management Loan Note Instruments
Amendment and Restatement Agreement;

1.2.2. authorising a specified person, on its behalf to sign and/or despatch all
documents and nofices fo be signed andfor despafched by it under or in
connection with the Management Loan Note Instruments Amendment and
Restatement Agreement.

2. Consents

A copy of the:

2.1. Investor Consent and Investor Director Consent; and
2.2, Chris Russell and Manager Consent,

In each case in relation to the entry into of this Deed, the Investor A Loan Note Repayment
and the amendment and restatement of the Management Loan Note Instruments on or
around the date of this Deed.

3. Other documents and evidence

3.1, This Deed executed by the parties hereto.

EH7646219.4



3.2

3.3

EH7646219.4

A copy of the amendment and restatement agreements relating to the amendment and
restatement of the Management Loan Note Instruments on or around the date of this
Deed.

A copy of any other Authorisation or other document, opinion or assurance which the
Investor Security Trustee considers to be necessary or desirable in connection with the
entry into and performance of the transactions contemplated by this Deed or for the validity
and enfarceability of this Deed.
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INTERCREDITOR DEED

Originally Dated 19 August 2016
between

ARROW BUSINESS COMMUNICATIONS HOLDINGS LIMITED (FORMERLY
DMWSL 826 LIMITED) AND OTHERS
as Charging Companies

and
GROWTH CAPITAL PARTNERS LLP
and

GCP IV GP LLP, ACTING AS GENERAL PARTNER OF GROWTH CAPITAL
PARTNERSFUND IVLP

and

THE PERSONS NAMED IN PART 3 OF THE SCHEDULE
as the Management A Loan Noteholders

and

THE PERSONS NAMED IN PART 4 OF THE SCHEDULE
as the Management B Loan Noteholders

and

GROWTH CAPITAL PARTNERS NOMINEES LIMITED
as Investor Security Trustee

and

CHRISTOPHER RUSSELL
as Management Security Trustee

DI

Dickson Minto W.5.
Edinburgh



A301\ 001\ EH7645707 .6

10.

11.

12,

13.

14.

15.

16.

17.

18.

19.

20.

21,

24,

25.

26.

CONTENTS
Ranking of Liabilities and Security Documents...........ocoooeonciennennnnenisscans 2
Preservation of RIGhts........cui st enssasasssaseses 4
INO WRIVET c.vvereeretrctirirsirennnsrse s sias s s s sa s s s seas e s s b s e b s s msnsn s nnn s 4
Tacking and Order of EXECUHOI ......covveviiniisroieniinraseserersssssstssenensentessessissssoss 4
Amendments of Investor and Management Finance Documents................co.... 6
Overriding Consent and Release of Securrity .....c....ovuremmecnecicvcsiiieceeeeeas 6
Repayment and Prepayment ............oeeiveinininnneisscsssessasenaesssssssssssens 8

Permitted PAYMENES ......c..coovmiiiiimiiissiiinsaristsisssssnsisissmssmassssssasssssssssasssssssnes O

B OTCEIMEIIE 1..vovvreececsierisreree s eesserseressscsssestsass st stssesbas s e avasbasssterneseses s et sansntsessnansrins 9
SUBOTAINAION. vttt crenrrae e emse st e reesreesesre e esrestssaesase s aneareseorbbesanerensseransanesene 10
Effect of Contravention of this Deed .........uiiiicnnnecnesmnnneses s 12
Charging COMPANIES .......ccvvrrrerrimssssersnissnissemssitsere s tes e sasssssesssassissssssssssssassassss 13
T OITIIAIONL. 1 eerin i vesernsarerensseseese e e st nseeb e saeaas st sae s san e s asnat st nansmeeass s sntsesnntensnasanan 13
Further AQVANCES ..........c.coeieriirieresre e essesesesresersat st enssssessassassssasssensas 13
TIUEEIOSE cvveveererrarereriaeserana e eri s s eases e seesen e asase s meretresrebanye s ne s st amenesane s es b At e pe et aamenensrecns 13
R (N D= O OO SOOI 13
No Liability to Place Monies on Suspense‘Account ........................................... 14
Recovering Creditor's rights .......ccoeemrreeninncm s 14
Reversal of redistribﬁﬁon ....................................................................................... 14
SUDTOZALON ...ervererisrertsinerrrns s ss s s s bas s s bbbt s st s b e 15

T AIIS BT ettt eeeeeeeteeestereseseessssenes e sassesnssasanesasastsssstsessrnnnssasmsssansresnsnssassesssnsossesssnene 1O}

Interpretation ... b 15
SCREAULE ....corererr et bbb e bbb b 15
Additional Charging COmPanies ........ccvismieminimmerie s 16
SUPIEIMACY w.vvrireniesiiicnitisnsiesiis s ersssae e s s s seb s b e bbb s b e 16
INOHCES. cvvte et iransms sttt s s bbb s b s s bA s b e n e b a s nseas 16



27. POWET Of AHOITIEY w...ceoeeeeecrceceetnrerere sttt seee e sene e saee e bbb bbb e secns bbb 16
28. EXPEIISES ..ottt e e e e 17
29, BXPITY crovvvvrversrssssaniessssssssssesssssssasasessesessssssss s sesssssssssssssssassasas s ssssas s e resessasns 17
30. INOITUIIEES ...ttt ettt ee st e seree e e e s e s e b ba St bbb st sae e e b shs bt e A e s b e 17
31. Remedies, waivers, amendments and consents......cccoccevvervvienesivienneecerersininnans 17
32. Partial Invalidity ....coeeiiriiecccrins s 18
33. Perpetuity Period..........cccicicnsi s 18
34, LW e e ben s et s e b e s A R e S Re 19
35. L5 U F-Te i sd u o « T OO USRSV USRS BOUP R 19
PART 1 THE CHARGING COMPANIES.......ccoonemmmeiniimninsemssenesssnsssns e 21
PART 2 THE GCFUNDL ..ottt s b b s b s 22
PART 3 THE MANAGEMENT A LOAN NOTEHOLDERS.........cccciiemeciiinnene 23
PART 4 THE MANAGEMENT B LOAN NOTEHOLDERS...........ccocorviieenaae 24
PART 5 FORM OF DEED OF ACCESSION.....ccccoovmrmniimniimcsssnisrsssnoresesssssssssanans 25

PART 6 INTERPRETATION ..ottt ssss s assesassssasssssssas 27



A301\ 001\ EH7645707.6

THIS INTERCREDITOR DEED is made the day of 2016 by:

(1)

@)
&)

@

®

{6)

(7)

(8)

ARROW BUSINESS COMMUNICATIONS HOLDINGS LIMITED
(FORMERLY DMWSL 826 LIMITED} a company incorporated in England
and Wales (registered number 10233878) having its registered office at The
Wharf Abbey Mill Business Park, Lower Eashing, Godalming, Surrey GU7
20N ("Topco");

THE COMPANIES named in Part 1 of the Schedule as Charging Companies;

GROWTH CAPITAL PARTNERS LLP a limited liability partnership

incorporated in England and Wales (registered number OC340854) whose

registered office is at 38 Suite 1a, Princes House, Jermyn Street, London SW1Y
6DN in its capacity as investment manager acting on behalf of the GC Fund
("GCP");

GCP IV GP LLP (the "GP") a limited liability partnership registered in
England and Wales (registered number OC399996), in its capacity as general
partner of Growth Capital Partners Fund IV LP, whose registered office is at
Princes House, 38 Jermyn Street, London SW1Y 6DN;

THE PERSONS named in Part 3 of the Schedule as Management A Loan
Noteholders;

THE PERSONS named in Part 4 of the Schedule as Management B Loan
Noteholders;

GROWTH CAPITAL PARTNERS NOMINEES LIMITED a company
incorporated in England and Wales (registered number 02053037) having its
registered office at 38 Princes House, Jermyn Street, London SW1Y 6DN as
Investor Security Trustee; and :

CHRISTOPHER RUSSELL of
as Management Security Trustee.

NOW THIS DEED WITNESSES AND THE PARTIES HAVE AGREED AND
DECLARED as follows:



1.1.

PART1

PRIORITIES

Ranking of Liabilities and Security Documents

The principal purpose of this Deed is that (subject only as expressly provided
to the contrary in this Deed) the Liabilities should rank in the following order

of priority:

FIRST:

SECOND:

the principal amount outstanding under the Management
Loan Note Instruments (excluding any related Rolled Up
Interest and funding bonds) up to the Management Super
Priority Amount; and

the Investor A Loan Note Liabilities, the remaining Investor B
Loan Note Liabilities and the remaining Management
Liabilities pari passu,

provided that if a Downside Event has occurred and is continuing the
Liabilities shall rank in the following order of priority:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH.:

SIXTH:

the principal amount outstanding under the Management
Loan Note Instruments (excluding any related Rolled Up
Interest and funding bonds) up to the Management Super
Priority Amount;

the principal amount outstanding under the Investor A Loan
Note Instrument (excluding any related Rolled Up Interest and
funding bonds);

the remaining principal amount outstanding under the
Management Loan Note Instruments (excluding any related
Rolled Up Interest and funding bonds) up to the Management
Priority Amount;

the principal amount cutstanding under the Investor B Loan
Note Instrument (excluding any related Rolled Up Interest and
funding bonds) and any remaining principal amounts
outstanding under the Management Loan Note Instruments
{excluding any related Rolled Up Interest and funding bonds)
pari passu;

50% of the Rolled Up Interest relating to the Management A
Loan Note Liabilities;

any remaining Investor A Loan Notes Liabilities, Investor B
Loan Note Liabilities and Management Liabilities (excluding
any related amount which is paid earlier in this order of

priority) pari passu,



1.2,

1.3.

and that the Security Documents shall (to the extent that they secure or
purport to secure any or all of the Liabilities) rank in the following order of

priority:

FIRST: the Management Security Documents to the extent of the
principal amount outstanding under the Management Loan
Note Instruments (excluding any related Rolled Up Interest
and funding bonds) up to the Management Super Priority
Amount;

SECOND: the Investor Security Documents to the extent of the principal
amount outstanding under the Investor A Loan Note
Instrument (excluding any related Rolled Up Interest and
funding bonds);

THIRD: the Management Security Documents to the extent of the
remaining principal amount outstanding under the
Management Loan Note Instruments (excluding any related
Rolled Up Interest and funding bonds} up to the Management
Priority Amount;

FOURTH: the Investor Security Documents and the Management
Security Documents pari passu to the extent of the principal
amount outstanding under the Investor B Loan Note
Instrument (excluding any related Rolled Up Interest and
funding bonds) and any remaining principal amounts
outstanding under the Management Loan Note Instruments
(excluding any related Rolled Up Interest and funding bonds);

FIFTH: the Management Security Documents (to the extent they relate
to Management A Loan Noteholders) to the extent of 50% of
the Rolled Up Interest relating to the Management A Loan
Note Liabilities; and '

SIXTH: the Investor Security Documents and the Management
Security Documents pari passu to the extent of any remaining
Investor A Loan Notes Liabilities, Investor B Loan Note
Liabilities and Management Liabilities (excluding any related
amount which is paid earlier in this order of priority).

The provisions of Clause 1.1 shall apply notwithstanding:

(i) the date on which this Deed or any of the Finance Documents was
executed, registered or notice thereof was given to any person; or

(i)  unless otherwise provided in this Deed, any reduction or increase in
any of the Liabilities and/or any amendment or waiver of any of their
terms.

This Deed does not purport to rank the Management Liabilities amongst
themselves.



3.1.

3.2,

4.1,

4.2,

Preservation of Rights

The provisions of this Deed shall not be discharged, impaired or otherwise
affected by any act, omission or circumstance whatsoever which but for this
provision might operate to affect the priority of the Liabilities amongst
themselves as provided in this Deed including (without prejudice to the
foregoing generality):

(i) time or any other indulgence being granted or agreed to be granted to
any member of the Group or any other person;

(i) the winding up or dissolution of any party to this Deed;

(iii) any obligation of any party under this Deed or under any of the
Finance Documents being or becoming illegal, invalid or
unenforceable;

(iv) any amendment to or any variation, waiver or release of any
obligation of any person under this Deed or any of the Finance
Documents;

(v) any failure to take or fully to take, any security contemplated by any
of the Finance Documents or otherwise agreed to be taken in respect
of any of the Charging Companies’ obligations thereunder; or

(vi)  any release, discharge, exchange or substitution of any security taken
in respect of any of the Charging Companies' obligations or those of
any other Obligor under the Finance Documents. ‘

No waiver

No delay in exercising rights and remedies in respect of the Liabilities, or the
Security Documents, because of any term of this Deed postponing, restricting
or preventing such exercise shall operate as a waiver of any of those rights
and remedies.

Notwithstanding any provisions of this Deed postponing, subordinating or
delaying the payment of all or any of the Liabilities, such Liabilities shall as
between the Obligors and the relevant Creditors remain owing or due and
payable, and interest and default interest will accrue on later payments, in
accordance with the terms of the relevant Finance Documents.

Tacking and Order of Execution

The provisions of this Deed shall apply irrespective of when the Liabilities or
any of them shall have arisen and notwithstanding the order in which or date
upon which the Finance Documents or any of them are executed or registered
in any register or notified to any person.

Each of the parties to this Deed hereby confirms its consent to the terms of
each of the Finance Documents (as entered into on or around the date of this
Deed and as amended from time to time in accordance with their terms and



the Investment Agreement) and, subject to the terms of this Deed, the
performance by the parties thereto of their respective obligations thereunder.



6.1.

6.2.

6.3.

PART 2
AMENDMENTS AND RELEASES
Amendments of Investor and Management Finance Documents

The Investor Finance Documents and the Management Finance Documents
may not be amended other than in accordance with the terms of the
Investment Agreement.

Overriding Consent and Release of Security

Subject to Clauses 6.2 and 31, if prior to the Investor Discharge Date the
requisite Investor Creditors have given a consent, approval or waiver under
or in connection with any of the Investor Finance Documents or have
amended any of the Investor Finance Documents pursuant to and in
accordance with clause 12.23(b) of the Investment Agreement, the
Management Creditors shall each be deemed to have given an equivalent and
equal consent, approval, waiver or release under and in connection with the
Management Finance Documents and to have made an equivalent and equal
amendment to the Management Finance Documents and each of the
Management Creditors shall execute all such documents as the Investor
Security Trustee may reasonably require to give effect to this Clause 6.1.

Clause 6.1 shall not apply to any consent, approval, waiver, release or
amendment which reduces the aggregate principal amount of the
Management A1 Loan Notes and/or the Management Bl Loan Notes.

At any time when there is a Downside Event, if shares in any company ‘are as
a result being sold by or with the consent of any Investor Creditor pursuant
to a power of sale arising under any of the Security Documents or the
Investment Agreement or if any shares in any company are being sold by any
member of the Group each of the Management Creditors shall forthwith
upon the request of the Investor Security Trustee:

(i) consent to such sale;

(ii)  release such shares (and the shares of any subsidiary of the company
being sold) from any security constituted by the Management Finance
Documents on the basis that upon the completion of the relevant sale
there shall be an equivalent release of security constituted by the
Investor Finance Documents;

(i)  release all of the assets and undertaking owned by such company
(and each such subsidiary) from any security constituted by the
Management Finance Documents on the basis that upon the
completion of the relevant sale there shall be an equivalent release of
security constituted by the Investor Finance Documents;

(iv)  release such company and each such subsidiary from all guarantees,
indemnities and other assurances against loss contained in the
Management Finance Documents on the basis that upon the



V)

completion of the relevant sale there shall be an equivalent release of
all guarantees, indemnities and other assurances against loss
contained in the Investor Finance Documents; and

execute all documents which are in the reasonable opinion of the
Investor Security Trustee necessary to consent to such sale, release
such security or atherwise give effect to such sale provided that each
of the relevant Investor Creditors does the same in relation to the
Investor Finance Documents.



PART 3

REPAYMENTS, PREPAYMENTS, ENFORCEMENT AND SUBORDINATION

8.1.

8.2,

Repayment and Prepayment

Until the Investor Discharge Date, the Charging Companies shall not and
shall procure that no other member of the Group shall without the prior
written consent of the Investor Security Trustee and the Management Security
Trustee pay, redeem, repay, prepay or purchase all or any part of the Investor
A Loan Note Liabilities or Investor B Loan Note Liabilities or Management
Liabilities except for the payments permitted under Clause 8 (Permitted
Payments) of this Deed and each of the Investor Creditors and the
Management Creditors hereby undertakes not to accept any such payment,
redemption, repayment, prepayment or purchase without such consent.

Permitted Payments

Bidco may make the payments specified in Clause 8.2 on the due date for
payment thereof.

The payments referred to in Clause 8.1 are:
4] if there is no Downside Event or a Downside Event is not continuing:

(a) redemption of the Management Al Loan Notes and the

Management Bl Loan Notes in accordance with Clause 5.4 of

- the relevant Loan Note Instruments pro rata to the aggregate
amounts subscribed under each such loan note instrument;

(b)  redemption of the Investor A Loan Notes, the Investor B Loan
Notes, the Management A2 Loan Notes and the Management
B2 Loan Notes in accordance with Clause 54 of the relevant
Loan Note Instruments pro rata to the aggregate amounts
subscribed under each such loan note instrument provided
that the Management Al Loan Notes and the Management Bl
Loan Notes have been redeemed in full;

{©) redemption of the Investor A Loan Notes, the Investor B Loan
Notes and the Management Loan Notes in accordance with the
relevant Loan Note Instruments (other than in accordance with
Clause 5.4 of such loan note instruments} and pro rata to the
aggregate amounts subscribed under each such loan note
instrument;

(d) payment of interest in cash {including any related Rolled Up
Interest and funding bonds) relating to the Investor A Loan
Notes and the Management Loan Notes in accordance with the
relevant Loan Note Instruments provided that:

(I subject to paragraph (II) below, the interest which is
due to be paid in cash on the Investor A Loan Notes in



9.1.

(i)

(i)

accordance with the terms of the Investor A Loan Note
Instrument is paid in full; and

(I)  the interest which is due to be paid in cash on the
Management A Loan Notes in accordance with the
terms of the Management A Loan Note Instrument is
paid in full;

if a Downside Event is continuing, payment of the Liabilities in the
order set out in Clause 1.1, provided that no payment may be made
under this Clause 8.2(ii} if any of the events in Clause 10.1 have
occurred and in such circumstances any monies received by any of the
Creditors shall be applied in accordance with the provisions of Clause
10.2; and

at any time, any set off made pursuant to Clause 6 of each of the
Management Loan Note Instruments.

Enforcement

Except with the prior written consent of the Investor Security Trustee, the
Management Creditors shall not:

(@)

(id)

(i)

(iv)

)

serve a demand for the payment of any of the Management Liabilities
on an Obligor;

serve a notice on an Obligor to the effect that any of the Management
Liabilities are immediately due and payable; or

take any step to crystallise any floating charge (save for any automatic
crystallisation of such floating charge) contained in any Management
Security Document;

take any step to enforce any Management Security Document,
whether by appointing a recciver, exercising its power of sale or
otherwise; or

present, or join in, an application for an administration order or a
petition for a winding-up order to be made in relation to an Obligor or
initiate, or support or take, any step with a view to any voluntary
arrangement or assignment for the benefit of creditors or similar
proceeding involving an Obligor or issue a notice of intention to
appoint an administrator or appoint an administrator of an Obligor,

provided that no such consent of the Investor Security Trustee shall be
required if the Management Creditors take the action in paragraph (i) to (v)
above (i) after the Investor Security Trustee has enforced any Investor
Security Document in respect of any Obligor or (if} after the appointment of a
liquidator (other than in respect of a solvent liquidation of any member of the
Group), receiver, administrative receiver or administrator in relation to the
Company or the whole or substantially the whole of the business and assets
of the Group.



9.2.

9.3.

10.

10.1.

10.2.

10

The Management Creditors shall consult with the Investor Security Trustee
and comply with any reasonable directions given to the Management Security
Trustee by the Investor Security Trustee relating to taking any of the
following actions:

(i) presenting an application for an administration order or a petition for
a winding-up order to be made in relation to an Obligor;

(i)  joining in, or opposing, such an application or a petition; or
(iii)  voting for or against, or accepting or rejecting:

(a) any proposal in a voluntary arrangement or administration in
relation to an Obligor or in its winding up;

(b)  any scheme of arrangement proposed in relation to an Obligor;
or

(c) any rescheduling, refinancing or reorganisation agreement or
moratorium in respect of any debts of an Obligor.

If Bidco has been unable to make the final repayment of all outstanding Loan
Notes on the seventh anniversary of Completion (other than due to any
restriction in any deed of priority between any member of the Group and any
lender whose rights as a creditor rank ahead of the rights of all of the
creditors referred to in Clause 1.1), the Investor Security Trustee, the
Management Security Trustee and Bidco shall enter into negotiations in good
faith with a view to agreeing and implementing a plan which achieves as
soon as reasonably practicable following such seventh anniversary the full
repayment of all such outstanding Loan Notes (for the avoidance of doubt,
subject to the other provisions of this Deed).

Subordination
In the event of:

(i) the enforcement of the Finance Documents or any of them in respect
of any Obligor;

(i) a receivership, liquidation, administration, dissolution or other
winding up of any Obligor; or

(ili)  any composition by any Obligor with its creditors or any moratorium
or voluntary arrangement in relation to its debts generally,

then the rights of the Creditors against such Obligor shall be subordinated
and postponed to the rights of the other relevant Creditors in the order set
out in Clause 1.1,

Notwithstanding Clause 10.1 but subject to Clause 9 (Enforcement), prior to
the Investor Discharge Date, each of the Management Creditors shall, if
required by the Investor Security Trustee enforce and/or prove through the



10.3.

11

Investor Security Trustee in accordance with this Clause 10 for the amounts
due to it from such Obligor in respect of the relevant Liabilities owed to it but
if no such requirement is made of it, it shall be free to enforce and/or prove
for the relevant Liabilities owed to it and the provisions of this Clause 10 shall
apply to any resultant dividend paid to that Creditor. Any amounts paid to a
Creditor in such enforcement, receivership, liquidation, administration,
dissolution or other winding up or composition or moratorium or voluntary
arrangement shall be held by such person in trust:

(@) first, for the benefit of Management Creditors to the extent of the
principal amount outstanding under the Management Loan Note
Instruments (excluding any related Rolled Up Interest and funding
bonds) up to the Management Super Priority Amount;

(i)  second, for the benefit of the Investor A Loan Note Creditors to the
extent of the principal amount outstanding under the Investor A Loan
Note Instrument (excluding any related Rolled Up Interest and
funding bonds);

(itif  third, for the benefit of the Management Creditors to the extent of the
principal amount outstanding under the Management Loan Note
Instruments (excluding any related Rolled Up Interest and funding
bonds) up to the Management Priority Amount;

(iv)  fourth, for the benefit of the Investor B Loan Note Creditors and the
Management Creditors pari passu to the extent of the principal
amount outstanding under the Investor B Loan Note Instrument
(excluding any related Rolled Up Interest and funding bonds) and any
remaining principal amounts outstanding under the Management
Loan Note Instruments (excluding any related Rolled Up Interest and
funding bonds);

(v)  fifth, for the benefit of the Management A Loan Note Creditors to the
extent of 50% of the Rolled Up Interest relating to the Management A
Loan Note Liabilities; and

(vi)  sixth, for the benefit of the Investor A Loan Note Creditors, the
Investor B Loan Note Creditors and the Management Creditors pari
passu to the extent of any remaining Investor A Loan Notes Liabilities,
Investor B Loan Note Liabilities and Management Liabilities
(excluding any related amount which is paid earlier in this order of

priority),
and shall be paid to the Investor Security Trustee and held by the Investor

Security Trustee upon trust before payment to satisfy the Liabilities in
accordance with this Deed.

The Investor Security Trustee shall be entitled to call for and rely on a
certificate from the receiver, liquidator or administrator of any Obligor as to:

(i) the amount of the claims of any of the Creditors which shall not have
been fully satisfied, secured or otherwise fully provided for; and
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(i)  the persons entitled thereto and their respective entitlements.

Prior to the Investor Discharge Date, each of the Management Creditors
hereby irrevocably authorises and empowers the Investor Security Trustee to
demand, sue for, collect and receive all sums due to it from the Obligors in
respect of the Liabilities owed to it and to give acquittance therefor and to file
claims and take other such proceedings in its own name or in the name of the
Investor Security Trustee or otherwise as the Investor Security Trustee may
deem necessary or advisable for the enforcement of this Deed and each
Management Creditor will execute and deliver to the Investor Security
Trustee such powers of attorney, assignments or other instruments as may be
reasonably requested by the Investor Security Trustee in order to enable the
Investor Security Trustee to enforce any and all claims under or in respect of
the Liabilities or any of them and to collect and receive any and all payments
and distributions which may be payable or deliverable at any time in relation
thereto. The Investor Security Trustee shall notify the Management Security
Trustee of any such actions taken by it.

Effect of Contraventiqn of this Deed

If a payment is made to or sums are received by any Investor Creditor or any
Management Creditor in any manner including, without limitation, by way of
set-off, combination of accounts, retention or counter-claim, which
contravenes the terms of this Deed, then such Investor Creditor or such
Management Creditor shall hold such sums actually received by it on trust
and shall immediately pay the same to the Investor Security Trustee so as to
be applied in the order of priority contained in Clause 1.1. For the purpose of
this Clause 11 an amount for which credit is given to a person by way of set-
off, combination of accounts or retention shall be an amount paid to that
person.
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PART 4
GENERAL
Charging Companies

None of the Charging Companies shall have any rights hereunder and none
of the undertakings herein contained on the part of the Creditors are given or
shall be deemed to be given to the Charging Companies or any of them.

Each of the Charging Companies recognises the undertakings and obligations
on the parts of the Creditors herein contained and:

@ expressly authorises the Creditors to enforce the Security Documents
in such order as provided for herein or in such other order as the
Creditors may unanimously agree;

(i)  irrevocably waives any rights which it may now or in future have to
challenge or have set aside any arrangement agreed between the
Creditors (or any of them) hereunder; and

(iify undertakes to the Creditors to observe the provisions of this Deed at
all times and not fo prejudice or affect the enforcement of the
provisions hereof in any way.

Information

Until the Liabilittes have all been fully discharged the Creditors shall be at
liberty from time to time to disclose to each other information concerning any
of the Charging Companies and their respective affairs.

Further Advances

Nothing in this Deed shall bind any Creditor to make any loans to any of the
Charging Companies or any member of the Group.

Interest

Each amount payable by any Management Creditor to the Investor Security
Trustee under Clause 10 (Subordination) which is not paid when due shall
carry interest until paid (as well before as after judgment) at the rate equal to
the aggregate of four per cent. per annum over the base rate for the time
being of the Bank of England.

Title Deeds

Untl the Investor Discharge Date, to the extent that, pursuant to the
provisions of any of the Investor Finance Documents, any of the Charging
Companies is required to deposit any deeds, share certificates or other
documents with the Investor Security Trustee or any Investor Creditor, any
such deposit shall satisfy any corresponding requirement in any of the
Management Finance Documents.
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No Liability to Place Monies on Suspense Account

None of the Creditors shall be obliged to place monies received from the
enforcement of any of the Security Documents on suspense account but shall
be free to apply immediately any such monies in reduction of the Liabilities
in accordance with the provisions of this Deed.

Recovering Creditor's rights

Any amount paid or distributed by a Creditor (a "Recovering Creditor") to
the Investor Security Trustee or the Management Security Trustee (as the case
may be) under Clause 10 (Subordination) or Clause 11 (Effect of
contravention of this Deed) shall be treated as having been paid or
distributed by the relevant Charging Company and distributed to the
relevant Creditors {each a "Sharing Creditor") in accordance with the terms
of this Deed.

On a distribution by the Investor Security Trustee or the Management
Security Trustee (as the case may be) under Clause 18.1 above of a payment
or distribution received by a Recovering Creditor from a Charging Company,
as between the relevant Charging Company and the Recovering Creditor an
amount equal to the amount received or recovered by the Recovering
Creditor and paid or distributed to the Investor Security Trustee, (the "Shared
Amount") will be treated as not having been paid or distributed by that
Charging Company.

Reversal of redistribution

If any part of the Shared Amount received or recovered by a Recovering
Creditor becomes repayable or returnable to a Charging Company and is
repaid or returned by that Recovering Creditor to that Charging Company,
then:

(i)  each Sharing Creditor shall, upon request of the Investor Security
Trustee or the Management Security Trustee (as the case may be), pay
or distribute to the Investor Security Trustee or the Management
Security Trustee {as the case may be) for the account of that
Recovering Creditor an amount equal to the appropriate part of its
share of the Shared Amount (the "Redistributed Amount"); and

(ify  as between the relevant Charging Company and each relevant Sharing
Creditor, an amount equal to the relevant Redistributed Amount will
be treated as not having been paid or distributed by that Charging
Company. :

The Investor Security Trustee and the Management Security Trustee (as the
case may be) shall not be obliged to pay or distribute any Redistributed
Amount to a Recovering Creditor under Clause 19.1(i) until it has been able to
establish to its satisfaction (acting reasonably} that it has actually received
that Redistributed Amount from the relevant Sharing Creditor.
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Subrogation

If the Investor Liabilities are wholly or partially paid out of arty proceeds
received in respect or on account of the Management Liabilities owing to one
or more of the Management Creditors which rank behind such Investor
Liabilities, those Management Creditors will to that extent be subrogated to
the rights of the Investor Creditors in respect of the Investor Liabilities. The
Management Creditors may not exercise such subrogation rights prior to the
Investor Liabilities which rank ahead of such Management Liabilities being
repaid in full without the prior consent of the Investor Security Trustee. If
any Management Creditor does receive any payment in respect of its
subrogation rights prior to the Investor Discharge Date it will turn over the
payment to the Investor Security Trustee or the Management Security Trustee
(as the case may be) in accordance with Clause 10 (Subordination).

If the Management Liabilities are wholly or partially paid out of any proceeds
received in respect or on account of the Investor Liabilities owing to one or
more of the Investor Creditors which rank behind such Management
Liabilities, those Investor Creditors will to that extent be subrogated to the
rights of the Management Creditors in respect of the Management Liabilities.
The Investor Creditors may not exercise such subrogation rights prior to the
Management Liabilities which rank ahead of such Investor Liabilities being
repaid in full without the prior consent of the Management Security Trustee.
If any Investor Creditor does receive any payment in respect of its
subrogation rights prior to the Investor Discharge Date it will turn over the
payment to the Investor Security Trustee or the Management Security Trustee
(as the case may be) in accordance with Clause 10 (Subordination).

Transfer

Each of the parties to this Deed agrees that it shall not transfer any of its
rights and obligations under any of the Finance Documents to any other
person unless the transferee shall have first agreed with the other parties to
this Deed to adhere to and be bound by all the provisions of this Deed. Each
of the parties to this Deed agrees that the execution of a Deed of Accession
shall be sufficient for the purposes of any proposed transferee adhering to the
terms of this Deed.

No Charging Company may transfer any of its rights or obligations under
this Deed.

Interpretation
Part 6 of the Schedule shall apply in interpretation of this Deed.
Schedule

The Schedule shall form part of this Deed.
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Additional Charging Companies

If any company (the "New Charging Company") not a party to this Deed
becomes a party to a Security Document Topco shall procure that the New
Charging Company agrees to adhere to this Deed. The parties to this Deed
agree that the execution of a Deed of Accession shall be sufficient for the
purposes of any proposed New Charging Company adhering to the terms of
this Deed.

Supremacy

For the avoidance of doubt, it is agreed between the parties hereto that in the
event of a conflict between the terms of this Deed and any of the Finance
Documents then, as between the parties hereto, the provisions of this Deed
shall prevail.

Notices

Any notice or other document to be given or served hereunder or in
connection herewith shall be given by sending the same either by personal
delivery or registered post to the address of the relevant party or parties set
out in this Deed or to such other address in the United Kingdom as such
party or parties may from time to time notify to the other parties and a notice
sent by registered post shall be deemed (in the absence of evidence of earlier
receipt) to have been delivered 48 hours after despatch and in proving the
time of despatch it shall be sufficient to show that the envelope containing
such notice was properly addressed, stamped and posted. A notice delivered
personally shall be deemed to have been served immediately upon delivery.

Any notice or other document to be given or served hereunder or in
connection herewith to GCP, the GP or any of the Investor Creditors shall be
given by sending the same to the following (or to such other address in the
United Kingdom as such party or parties may from time to time notify to the
other parties):

FAQ Richard Shaw
Princes House
Jermyn Street
London SW1Y 6DN.

Power of Attorney

By way of security, each Charging Company and the Management Creditors
irrevocably appoints the Investor Security Trustee to be its attorney and, in its
name, on its behalf and as its act and deed, to execute any documents and do
any acts and things which the Charging Companies or the Management
Noteholders are required to execute and do under this Deed.

Each Charging Company and Management Creditor ratifies and confirms,
and agrees to ratify and confirm, anything which any of its attorneys may do
in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in 27.1.
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Expenses

Topco shall, promptly on demand, pay to, or reimburse, each Investor
Creditor, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind (including, without limitation, legal, printing and out-
of-pocket expenses) incurred by that Investor Creditor in connection with:

(@) the negotiation, preparation and execution of this Deed; or

(b) any amendment, extension, waiver, consent or suspension of rights
(or any proposal for any of these) relating to this Deed,

together with interest, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the
relevant cost or expense arose until full discharge of that cost or expense
(whether before or after judgment, liquidation, winding up or administration
of the Borrower) at the rate and in the manner specified in the Investor
Finance Documents.

Topco shall, on demand, pay to each Investor Creditor the amount of all costs
and expenses (including legal, printing and out-of-pocket expenses) incurred
by that Investor Creditor in connection with enforcing, preservmg any rights
under, or monitoring the provisions of this deed.

Expiry

On the occurrence of the Investor Discharge Date this Deed shall cease to
have effect.

Nominees

Each of the Management Noteholders undertakes to.the other parties to this
Deed that if at any time all or any of the relevant Management Liabilities is
owed to or is registered in the name of, or held on its behalf by, any nominee
or trustee, then the relevant Management Noteholder will procure that such
nominee or trustee will comply in all respects with the provisions of this
Deed and will not take any action in breach of the provisions of this Deed.

Remedies, waivers, amendments and consents

Any amendment to this deed shall be in writing and signed by, or on behalf
of, each party, except that:

(a)  the Investor Creditors do not need the Management Creditors
consent to an amendment to this Deed (and the -Management
Creditors need not be party to any amendment document) that only
alters the Charging Compariies obligations to the Investor Creditors
and the corresponding rights of the Investor Creditors;

(b}  no Creditor needs the Charging Companies' consent to an amendment
to this Deed (and the Charging Companies need not be party to any
amendment document) that only alters the obligations of one Creditor
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to another Creditor and the corresponding rights of that other
Creditor; and

{c) any amendment agreed to by Management Noteholders who hold
more than 50% of the Management Loan Notes shall be binding on the
other Management Noteholders and the Management Security
Trustee.

A waiver of any right or remedy under this deed or by law, or any consent
given under this Deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall not
prevent the party giving it from subsequently relying on the relevant
provision.

A failure to exercise, or delay by a party in exercising, any right or remedy
provided under this Deed or by law shall not constitute a waiver of that or
any other right or remedy, prevent or restrict any further exercise of that or
any other right or remedy or constitute an election to affirm this Deed. No
single or partial exercise of any right or remedy provided under this deed or
by law shall prevent or restrict the further exercise of that or any other right
or remedy. No election to affirm this Deed by an Investor Creditor shall be
effective unless it is in writing.

The rights and remedies provided under this Deed are cumulative and are in

addition to, and not exclusive of, any rights and remedies provided by law.

This Clause 31 is subject always to any applicable requirement to obtain
consent under Clause 8.6.2 of the Investment Agreement.

Partial Invalidity

If, at any time, any provision here of is or becomes illegal, invalid or
unenforceable in any respect under the laws of any jurisdiction, neither the
legality, validity or unenforceability of the remaining provision hereof nor the
legality, validity or enforceability of such provision under the law of any
other jurisdiction shall in any way be affected or impaired thereby.

Perpetuity Period

The perpetuity period applicable to the trusts contained in or arising from
this Deed shall be one hundred and twenty five years from the date hereof.
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PART S
LAW AND JURISDICTION
Law

This Deed shall be governed by, and construed in accordance with English
law.

Jurisdiction

Each of the parties to this Deed hereby irrevocably agrees for the benefit of
the others that the courts of England shall have non-exclusive jurisdiction to
hear and determine any action or proceeding, and to settle any disputes,
which may arise out of or in connection with this Deed and for such
purposes, irrevocably submits to the jurisdiction of such courts.

Each of the parties to this Deed irrevocably waives any objection which it
might now or hereafter have to the courts referred to in Clause 35.1 being
nominated as the forum to hear and determine any action or proceeding, and
to settle any disputes which may arise out of or in connection with this Deed
and agrees not to claim that any such court is not a convenient or appropriate
forum.

Each of the Charging Companies irrevocably appoints Topco to be its agent to
accept service of process on its behalf from time to time provided that if
Topco shall cease to exist or shall resign such appointment the Charging
Companies shall forthwith appoint a replacement agent to the satisfaction of
the Investor Security Trustee for this purpose, and if they shall fail to do so
within five business days of a request to do so by the Investor Security
Trustee to Topco, the Investor Security Trustee shall be entitled to appeint a
replacement (being one of the Charging Companies) on behalf of the
Charging Companies each of the Charging Companies agrees to indemnify
the Investor Security Trustee for any costs arising therefrom and hereby
irrevocably appoints the Investor Security Trustee as its attorney by way of
security for the purpose of making such appointment.

The submission to the jurisdiction of the courts referred to in Clause 35.1 shall
not (and shall not be construed so as to) limit the right of the Investor
Creditors to take proceedings against any party hereto in any other court of
competent jurisdiction nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdiction,
whether concurrently or not.

To the extent that any of the Charging Companies or the Management
Creditors in any jurisdiction claims for itself or its assets immunity from suit,
execution, attachment (whether in aid of execution, before judgement or
otherwise) or other legal process and to the extent that in any such
jurisdiction there may be attributed to itself or its assets such immunity
(whether or not claimed), it hereby irrevocably agrees not to claim and hereby
irrevocably waives such immunity to the full extent permitted by the laws of
such jurisdiction.
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IN WITNESS WHEREOQF this Deed has been executed by each of the parties as its
deed on the date first above written.
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THE SCHEDULE
PART1

THE CHARGING COMPANIES

Name Registered Number

Arrow Business Communications Holdings 10233878
Limited (formerly DMWSL 826 Limited)

Arrow Business Communication Group 10233900
Limited (formerly DMWSL 827 Limited)

Arrow Business Communications Limited (5643503
Comms Solve Technologies Limited 06490962
Orca Telecom Limited SC394757
Pulse Busineés Holdings Limited 09698298
Pulse Business Energy Limited 06879291
Pulse Business Water Limited 09700130
Worksmart Technology Limited 03682525
Siebert Industries Limited 5C124948
Reeves Lund and Company Limited 02035650
3Sixt Holdings Limited 09365215
360 Solutions (UK) Limited 04629543
360 (II) Limited 08687638
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THE SCHEDULE
PART 2
THE GCFUND

{acting by its relevant manager and/ or general partner)

Growth Capital Partners Fund IV LP, registered number LP013978 having its
principal place of business at Princes House, 38 Jermyn Street, London SW1Y 6DN.
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THE SCHEDULE

PART 3

THE MANAGEMENT A LOAN NOTEHOLDERS

Name Address
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THE SCHEDULE

PART 4

THE MANAGEMENT B LOAN NOTEHOLDERS

Name

Jo-Anne Russell
Jeremy Clarke

Greg Eaton

Tracey Tribe
Andy Maine
Paul Gibbons
Jo Clancy

Jo Upton
Andy Arnold
Niéole Spinks

Catherine Ingram

Address

i
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THE SCHEDULE
PARTS5

FORM OF DEED OF ACCESSION

THIS DEED OF ACCESSION is made by ®, a company incorporated in @ and
registered under number ® (the "New Party") in favour of each of the parties to the
Intercreditor Deed (defined below).

WHEREAS:

()

(B

©

This Deed is supplemental to an intercreditor deed (the "Intercreditor Deed")
dated on or around ® 2016 between inter alia (1) Topco (as defined therein),
(2) the Companies named in Part 1 of the Schedule thereto as Charging
Companies, (3) Growth Capital Partners LLP, (4) the GP (as defined therein),
(5) the persons named in Part 3 of the Schedule thereto as Management A
Loan Noteholders, (6) the persons named in Part 4 of the Schedule thereto as
Management B Loan Noteholders, (7) Growth Capital Partners Nominees
Limited as Investor Security Trustee and (8) Chris Russell as Management
Security Trustee.

The New Party wishes to accede to the Intercreditor Deed as [a/an] [Investor
A Loan Noteholder] [Investor B Loan Noteholder] [Management A Loan
Noteholder] [Management B Loan Noteholder] [Investor Security Trustee]
[Management Security Trustee] [Charging Company].

Itis a term of the Intercreditor Deed that in order to become entitled as [a/an]
[Investor A Loan Noteholder] [Investor B Loan Noteholder] [Management A
Loan Noteholder] [Management B Loan Noteholder] [Investor Security
Trustee] [Management Security Trustee] under any of the Finance Documents
or, as the case may be, accede as a Charging Company, the New Party must
enter into this Deed.

IT IS HEREBY AGREED AS FOLLOWS:

(1)

@

Words and expressions defined in the Intercreditor Deed shall have the same
meanings when used herein.

The New Party agrees to be bound by all the terms and conditions of the
Intercreditor Deed insofar as they relate to [Investor A Loan Noteholders]
[Investor B Loan Noteholders] [Management A Loan Noteholders]
[Management B Loan Noteholders] [the Investor Security Trustee]
[Management Security Trustee] [Charging Companies] as if the New Party
was an original party to the Intercreditor Deed in such capacity with rights,
obligations and interests as such a party.

The New Party confirms that, for the purposes of Clause 26 (Notices) of the
Intercreditor Deed, its address is as follows:
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Address: [

]
Attention: [ ]
Fax No.: [ ]

(4) [Appointment of process agent, if applicable].
5) This Deed is governed by English law.

IN WITNESS WHEREOF this Deed is executed as a deed of the new Party on the
date first above mentioned.

Director

Director/Secretary
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THE SCHEDULE

PART 6

INTERPRETATION

Words and expressions defined in the Investment Agreement shall unless
otherwise defined herein or the context otherwise requires, have the same
meaning in this Deed.

In this Deed:

"Amend" means amend, novate, vary, waive, supplement, restate or the
giving of any waiver, release or consent having the same commercial and
"Amendment" and "Amended" shall be construed accordingly;

"Bidco" means Arrow Business Communications Group Limited (formerly
DMWSL 827 Limited), a company incorporated in England and Wales
(registered number 10233900) whose registered office is at The Wharf Abbey
Mill Business Park, Lower Eashing, Godalming, Surrey, GU7 2QN;

"Charging Companies” means the companies named in Part 1 of the Schedule
and "Charging Company" means any of them;

"Creditors" means the Investor Creditors and the Management Creditors;

"Deed of Accession" means a Deed of Accession substantially in the form set
out in Part 5 of the Schedule;

"Deed of Priority" means the intercreditor agreement dated 2 March 2017
between, among others, Lloyds Bank ple, the Investor Security Trustee and
the Management Noteholders or any replacement deed of priority or similar
agreement entered into with a replacement lender from time to time;

"Downside Event” means the occurrence of:

(a) a breach of paragraph 5 (Insolvency and analogous proceedings) of
Schedule 3 (Events of Default) of the Investor A Loan Note Instrument
or the Investor B Loan Note Instrument which is continuing (as
defined therein);

(b)  the enforcement of the security constituted by any Security Document
or any other security document granted by any Obligor ranking ahead
of the Management Creditors and the Investor Creditors in each case
in accordance with their terms; or

(c) a Trigger Event B (as defined in the Investment Agreement);

"Finance Documents" means the Investor Finance Documents and the
Management Finance Documents;

'GC Fund" means the fund whose details are set gut in Part 2 of the Schedule;
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"GCP Group" means GCP, its subsidiary undertakings and any person, fund,
partnership, collective investment scheme or company (or any nominees of
them) managed or advised by GCP or any of its subsidiary undertakings;

"Group" means Topco and its subsidiaries from time to time;

"Investor A Loan Note Creditors" means the Investor A Security Trustee and
the Investor A Loan Noteholders;

"Investor A Loan Note Event of Default" means an Event of Default as
defined in the Investor A Loan Note Instrument;

"Investor A Loan Note Finance Documents” means the Finance Documents
as defined in the Investor A Loan Note Instrument;

"Tnvestor A Loan Noteholders" means the Noteholders from time to time as
defined in the Investor A Loan Note Instrument;

"Tnvestor A Loan Note Instrument" means the loan note instrument dated on
or around the date of this Deed granted by Bidco creating the Investor A Loan
Notes;

"Investor A Loan Note Liabilities" means all present and future obligations
and liabilities {whether actual or contingent and whether owed jointly or
severally or as principal debtor, guarantor, surety or otherwise or as the
equivalent obligor under the laws of any other jurisdiction) of each Obligor to
the Investor A Loan Note Creditors or any of them under the Investor A Loan
Note Finance Documents together with:

(a) all costs, charges and expenses incurred by Investor A Loan Note
Creditors or any of them in connection with the protection,
preservation or enforcement of their rights under the Investor A Loan
Note Finance Documents;

(b)  any refinancing, novation, refunding, deferral or extension of or
increase in any of those obligations or liabilities;

(© any claim for damages or restitution in the event of rescission of any
of those liabilities or otherwise in connection with the Investor A Loan
Note Finance Documents;

(d) any claim against any Obligor flowing from any recovery by an
Obligor of a payment or discharge in respect of any of those
obligations or liabilities on grounds of preference or otherwise; and

(e) any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-allowability of the
same in any insolvency or other proceedings;

"Investor A Loan Notes" means the secured loan notes of £1.00 each created
by Bidco together with any additional loan notes issued from time to time
under the Investor A Loan Note Instrument;
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"Investor A Security Trustee" means the Investor Security Trustee in its
capacity as security trustee for the Investor A Loan Noteholders and its
successors appointed as Investor Security Trustee in accordance with the
terms of the Security Trust Deed;

"Investor B Loan Note Creditors" means the Investor B Security Trustee and
the Investor B Loan Noteholders;

"Investor B Loan Note Event of Default" means an Event of Default as
defined in the Investor B Loan Note Instrument;

"Investor B Loan Note Finance Documents" means the Finance Documents
as defined in the Investor B Loan Note Instrument;

"Investor B Loan Noteholders" means the Noteholders from time to time as
defined in the Investor B Loan Note Instrument;

"Investor B Loan Note Instrument" means the Ioan note instrument dated on
or around the date of this Deed granted by Bidco creating the Investor B Loan
Notes;

"Investor B Loan Note Liabilities" means all present and future obligations
and liabilities (whether actual or contingent and whether owed jointly or
severally or as principal debtor, guarantor, surety or otherwise or as the
equivalent obligor under the laws of any other jurisdiction} of each Obligor to
the Investor B Loan Note Creditors or any of them under the Investor B Loan
Note Finance Documents together with:

(a) all costs, charges and expenses incurred by Investor B Loan Note
Creditors or any of them in connection with the protection,
preservation or enforcement of their rights under the Investor B Loan
Note Finance Documents;

(b) any refinancing, novation, refunding, deferral or extension of or
increase in any of those obligations or liabilities;

{¢) any claim for damages or restitution in the event of rescission of any
of those liabilities or otherwise in connection with the Investor B Loan
Note Finance Documents;

(d) any claim against any Obligor flowing from any recovery by an
Obligor of a payment or discharge in respect of any of those
obligations or liabilities on grounds of preference or otherwise; and

(e) any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-allowability of the
same in any insolvency or other proceedings;

"Investor B Loan Notes" means the secured loan notes of £1.00 each created
by Bidco together with any additional loan notes issued from time to time
under the Investor B Loan Note Instrument;
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"Investor B Security Trustee" means the Investor Security Trustee in its
capacity as security trustee for the Investor B Loan Noteholders and its
successors appointed as Investor Security Trustee in accordance with the
terms of the Security Trust Deed;

"Investor Creditors" means the the Investor A Loan Note Creditors and the
Investor B Loan Note Creditors;

"Investor Discharge Date" means the date on which all of the Investor
Liabilities have been irrevocably and unconditionally discharged in full;

"Tnvestor Event of Default" means an Investor A Loan Note Event of Default
or an Investor B Loan Note Event of Default;

"Investor Finance Documents" means the Investor A Loan Note Finance
Documents and the Investor B Loan Note Finance Documents;

"Investor Liabilities" means the Investor A Loan Note Liabiliies and the
Investor B Loan Note Liabilities;

"Investor Security Dacuments" means all of the security documents and
guarantees executed or to be executed to give the Investor A Loan Note
Creditors and the Investor B Loan Note Creditors or any of them security or
any other form of support in connection with the Investor A Loan Note
Liabilities, the Investor B Loan Note Liabilities or any of them;

"Investor Security Trustee" means Growth Capital Partners Nominees
Limited (registered number 02053037) in its capacity as security trustee for
the Investor A Loan Note Creditors and the Investor B Loan Note Creditors;

"Investment Agreement" means the investment agreement dated on or about
the date of this Deed between Topco, Bidco, the Managers (as defined
therein), GCP, the GP and the Investor Security Trustee;

"Liabilities" means the Investor Liabilities and the Management Liabilities;

"Loan Note Instruments" means the Investor A Loan Note Instrument, the
Investor B Loan Note Instruments the Management A Loan Note Instrument
and/or the Management B Loan Note Instrument;

"Loan Notes" means the Investor A Loan Notes, the Investor B Loan Notes,
the Management A Loan Notes and/or the Management B Loan Notes;

"Management A Loan Note Creditors" means the Management A Security
Trustee and the Management A Loan Noteholders;

"Management A Loan Note Finance Documents" means the Finance
Documents as defined in the Management A Loan Note Instrument;

"Management A Loan Noteholders" means the Noteholders from time to
time as defined in the Management A Loan Note Instrument;
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"Management A Loan Note Instrument' means the loan note instrument
dated on or around the date of this Deed granted by Bidco creating the
Management A Loan Notes;

"Management A Loan Note Liabilities" means all present and future
obligations and liabilities (whether actual or contingent and whether owed
jointly or severally or as principal debtor, guarantor, surety or otherwise or as
the equivalent obligor under the laws of any other jurisdiction) of each
Obligor to the Management A Loan Noteholders or any of them under the
Management A Loan Note Finance Documents together with:

(a) all costs, charges and expenses incurred by the Management A Loan
Noteholders or any of them in connechion with the protection,
preservation or enforcement of their rights under the Management A
Loan Note Finance Documents;

(b)  any refinancing, novation, refunding, deferral or extension of or
increase in any of those obligations or liabilities;

() any daim for damages or restitution in the event of rescission of any
of those liabilities or otherwise in connection with the Management A
Loan Note Finance Documents;

(d) any claim against any Obligor flowing from any recovery by an
Obligor of a payment or discharge in respect of any of those
obligations or liabilities on grounds of preference or otherwise; and

(e) any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-allowability of the
same in any insolvency or other proceedings;

“Management A Loan Notes" means the Management Al Loan Notes and/or
the Management A2 Loan Notes;

"Management A Security Trustee” means the Management Security Trustee
in its capacity as security trustee for the Management A Loan Noteholders
and its successors appointed as Management Security Trustee in accordance
with the terms of the Management Security Trust Deed;

"Management A1 Loan Notes" means the secured Al loan notes of £1.00 each
created by Bidco together with any additional Al loan notes issued from time
to time under the Management A Loan Note Instrument;

"Management A2 Loan Notes" means the secured A2 loan notes of £1.00 each
created by Bidco together with any additional A2 loan notes issued from time
to time under the Management A Loan Note Instrument;

"Management B Loan Note Creditors" means the Management B Security
Trustee and the Management B Loan Noteholders;

"Management B Loan Note Finance Documents" means the Finance
Documents as defined in the Management B Loan Note Instrument;
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"Management B Loan Noteholders" means the Noteholders from time to
time as defined in the Management B Loan Note Instrument;

"Management B Loan Note Instrument" means the loan note instrument
dated on or around the date of this Deed granted by Bidco creating the
Management B Loan Notes;

"Management B Loan Note Liabilities" means all present and future
obligations and liabilities (whether actual or contingent and whether owed
jointly or severally or as principal debtor, guarantor, surety or otherwise or as
the equivalent obligor under the laws of any other jurisdiction) of each
Obligor to the Management B Loan Noteholders or any of them under the
Management B Loan Note Finance Documents together with:

(a) all costs, charges and expenses incurred by the Management B Loan
Noteholders or any of them in connection with the protection,
preservation or enforcement of their rights under the Management B
Loan Note Finance Documents;

(b) any refinancing, novation, refunding, deferral or extension of or
increase in any of those obligations or liabilities;

{c¢)  any claim for damages or restitution in the event of rescission of any
of those liabilities or otherwise in connection with the Management B
Loan Note Finance Documents; '

{d}  any claim against any Obligor flowing from any recovery by an
Obligor of a payment or discharge in respect of any of those
obligations or liabilities on grounds of preference or otherwise; and

(e any amounts which would be included in any of the above but for any
discharge, non-provability, unenforceability or non-allowability of the
same in any insolvency or other proceedings;

"Management B Loan Notes" means the Management Bl Loan Notes and/or
the Management B2 Loan Notes;

"Management B Security Trustee" means the Management Security Trustee
in its capacity as security trustee for the Management B Loan Noteholders
and its successors appointed as Management Security Trustee in accordance
with the terms of the Management Security Trust Deed;

"Management Bl Loan Notes" means the secured B1 loan notes of £1.00 each
created by Bidco together with any additional Bl loan notes issued from time
to time under the Management B Loan Note Instrument;

"Management B2 Loan Notes" means the secured B2 loan notes of £1.00 each
created by Bidco together with any additional B2 loan notes issued from time
to time under the Management B Loan Note Instrument;

"Management Creditors" means the Management A Loan Note Creditors and
the Management B Loan Note Creditors;
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"Management Finance Documents" means the Management A Loan Note
Finance Documents and the Management B Loan Note Finance Documents;

"Management Liabilities" means the Management A Loan Note Liabilities
and the Management B Loan Note Liabilities;

"Management Loan Note Instruments" means the Management A Loan Note
Instrument and the Management B Loan Note Instrument;

"Management Loan Notes" means the Management A Loan Notes and the
Management B Loan Notes;

"Management Noteholders" means the Management A Loan Noteholders
and the Management B Loan Noteholders;

"Management Priority Amount" means an amount equal to the aggregate
amount paid to the Investor A Loan Noteholders in respect of the redemption
of the Investor A Loan Notes (excluding any related Rolled Up Interest or
funding bonds);

"Management Super Priority Amount’ means an amount equal to the
aggregate principal amount of Management Al Loan Notes and Management
B1 Loan Notes (excluding any related Rolled Up Interest and funding bonds)
outstanding under the Management A Loan Note Instrument and
Management B Loan Note Instrument respectively;

"Management Security Documents" means all of the security documents and
guarantees executed or to be executed to give the Management A Loan Note
Creditors and the Management B Loan Note Creditors or any of them
security or any other form of support in connection with the Management A
Loan Note Liabilities and the Management B Loan Note Liabilities or any of
them;

"Management Security Trustee" means Chris Russell in his capacity as
security trustee for the Management Noteholders;

"Management Security Trust Deed" means the security trust deed dated on
or around the date of this Deed between the Management Noteholders, the
Management Security Trustee and Topco;

"Obligor" means any member of the Group which has or which will have any
liability (actual or contingent) whether alone or jointly with any other person
and whether as principal debtor, guarantor or surety or otherwise (or as the
equivalent obligor under the laws of any other jurisdiction) to the Creditors
or any of them for payment of any amounts outstanding or capable of being
outstanding under the Finance Documents; '

"Rolled Up Interest" means Rolled Up Interest (as defined in the Investor A
Loan Note Instrument), Rolled Up Interest (as defined in the Investor B Loan
Note Instrument), Rolled Up Interest (as defined in the Management A Loan
Note Instrument) or Rolled Up Interest (as defined in the Management B
Loan Note Instrument);
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"Security Documents” means the Investor Security Documents and the
Management Security Documents; and

"Security Trust Deed"” means the security trust deed dated on or around the
date of this Deed between the GP, the Investor Security Trustee and Topco.

Any reference in this Deed to:

()

(iv)

™)

the "administration", "liquidation", "winding-up" or "dissolution" of
a company shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in which such
company is incorporated or any jurisdiction in which such company
carries on business;

a "business day" is a reference to a day (other than a Saturday or a
Sunday) on which banks in London are generally open for business;

a "Clause", "Schedule" or "Part' shall subject to any contrary
indication be construed as a reference to a clause hereof or the
schedule hereto or a part hereof;

an "encumbrance" shall be construed as a reference to a mortgage,
pledge, charge, lien, hypothecation or other security interest securing
the obligation of any person or any other type of preferential
arrangement having a similar effect, including without limitation, title
retention arrangements;

the expression "to enforce" (and all conjugations thereof) means the
taking of any of the following actions:

(a) appointing a receiver or administrative receiver pursuant to or
in respect of any security, exercising a power of sale or
otherwise enforcing security; or

(b) applying for an administration order in respect of any member
of the Group or appointing an administrator of any member of
the Group or giving any notice of intention to appoint an
administrator of any member of the Group; or

(c) suing for any payment or other benefit or otherwise instituting
legal proceedings under or in connection with the Finance
Documents (or any of them); or

(d)  exercising or enforcing any rights against any of the Obligors
in respect of or arising by virtue of the Finance Documents (or
any of them) (including, without limitation, any right to
petition for a winding-up order or an administration order or
analogous proceeding), or exercising, by virtue of any claim
arising in connection with the Finance Documents (or any of
them), any rights of set-off or counterclaim or right to combine
accounts or banker's lien or other similar right in respect of any
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debt or liability (actual or contingent) due, owing or incurred
by any relevant creditor to any of the Obligors; or

(e passing a resolution to wind up any member of the Groﬁp,

and includes instructing the Security Trustee to take any of such
actions but does not include, in each case, exercising any right not to
make any part of a loan facility available to any person or suing or
proving in any insolvency proceedings in relation to any Obligor or
receiving any money or other property in such insolvency
proceedings;

(vi) '"law" includes any official directive of any governmental body,
agency or department and of any self regulatory or regulatory
authority or organisation and any request with which banks in
London are accustomed to comply;

(vii) a "person" shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any
association or partnership (whether or not having separate legal
personality) or two or more of the foregoing;

(viii) "Investor A Loan Noteholders”, "Investor B Loan Noteholders',
"Management A Loan Noteholders’, "Management B Loan
Noteholder", "GCP", "GP", "GC Fund", "Management Security
Trustee" and "Investor Security Trustee" shall be construed so as to
include their respective assignees, ftransferees, substitutes and
SUCCESSOTS;

ix words importing the singular shall include the plural and vice versa;
d p g P
an

(x) "date of this Deed" (or any similar phrase) is a reference {o 19 August
201s.

Save where the contrary is indicated, any reference in this Deed to this Deed
or any other agreement or document shall be construed as a reference to this
Deed or, as the case may be, such other agreement or document as the same
may have been, or may from time to time be, amended, varied, novated or
supplemented.

Save where the contrary is indicated, a person who is not a party to this Deed
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce
any term of this Deed.

Clause, Schedule and Part headings are for ease of reference only.

References to parties in this Deed refer to the principals from time to time on
whose behalf any agent is acting, as well as such agent.

Each right of, obligation owed to and undertaking and covenant in favour of
the Investor Creditors (or any of them) under this Deed shall be enforceable
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by the GP and GCP (or any of them) on behalf of the Investor Creditors (or
any of them) and accordingly references to the Investor Creditors (or any of
them) within the drafting of such obligations, rights, covenants and
undertakings shall be deemed to include also a reference to the GP and GCP
{or any of them) as parties entitled to enforce such rights, obligations,
covenants and undertakings on behalf of the Investor Creditors (or any of
them).

Any reference to Growth Capital Partners LLP {or GCP as so defined) in this
Deed shall include any other member of the GCP Group or any other person
who carries on the management of the Investors (or any of them) in
succession to GCP. Any reference to the GP as so defined in this Deed shall
include any other member of the GCP Group or any other person who acts as
the general partner of any Investor Creditor in succession to the GP (as
appropriate).

Each covenant, undertaking, agreement or similar given by a Management
Creditor shall be deemed to be given by such Management Creditor severally
and no Management Creditor shall be liable for any breach of any such
covenant, undertaking, agreement or similar by any other Management
Creditor.
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SIGNATURES TO AMENDMENT AND RESTATEMENT DEED

TOPGCO

EXECUTED and DELIVERED as a Deed by

ARROW BUSINESS COMMUNICATIONS HOLDINGS

LIMITED acting by a director in the presence of the Director

following witness:

_-___ Witness

HeLew) BL euY Full Name

Address

Address for Notice: cfo Growth Capitai Partners LLP, Princes House, 38 Jermyn Street,
London SW1Y 6DN

Fax: 020 7691 7878

Attention: Richard Shaw / James Blake
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CHARGING COMPANIES

EXECUTED and DELIVERED as a Deed by

ARROW BUSINESS COMMUNICATIONS HOLDINGS

LIMITED acting by a director in the presence of the Director
following witness:

H&LCY\\ | BU GHT ‘ ‘ Full Name

ddress

Address for Notice: c/o Growth Capital Partners LLP, Princes House, 38 Jermyn Street,

London SW1Y 6DN
Fax: 020 7691 7878
Aftention: Richard Shaw / James Blake

EXECUTED and DELIVERED as a Deed by
ARROW BUSINESS COMMUNICATIONS GROUP
LIMITED acting by a director in the presence of the
following witness:

HE,Lf_N f)U o A __ FullName

Director

ddress

Address for Notice: c/o Growth Cépital Partners LLP, Princes House, 38 Jermyn Street,
London SW1Y 6DN

Fapt: 020 7691 7878

Attention: Richard Shaw / James Blake
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EXECUTED and DELIVERED as a Deed by
ARROW BUSINESS COMMUNICATIONS LIMITED acting

by a director in the presence of the following witness: Director
Heteny BOGHWT. Full Name
ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 20N

Attention: Christopher Russell

EXECUTED and DELIVERED as a Deed by
COMMS SOLVE TECHNOLOGIES LIMITED acting by a

director in the presence of the following witness: Director

HELEN ,51—’ GHT Full Name

ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 2QN

Aftention: Christopher Russell
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EXECUTED and DELIVERED as a Deed by
ORCA TELECOM LIMITED
acting by a director in the presence of the following witness: Director

HELEn Bt GUT _Full Name

ddreé.s

Address for Notice: Westpoint House, Prospect Road, Arnhall Business Park, Westhill,
Aberdeenshire, Scotland, AB32 6FJ

Attention: Christopher Russell

EXECUTED and DELIVERED as g Deed by

PULSE BUSINESS HOLDINGS LIMITED acting by a

director in the presence of the following witness: Director

Witness

HELEny BLieyd Fuli Name

ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 2QN

Attention: Christopher Russell
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EXECUTED and DELIVERED as a Deed by
PULSE BUSINESS ENERGY LIMITED acting by a director
in the presence of the following witness: Director

Iy .-

H&LU\'& B L) G L Full Name

ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 20N

Attention: Christopher Russell
EXECUTED and DELIVERED as a Deed by A
PULSE BUSINESS WATER LIMITED acting by a director
in the presence of the following witness: Director
HILEWN BUIGHT Full Name
ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surray, GU7 2QN

Attention: Christopher Russell



EXECUTED and DELIVERED as a Deed by
WORKSMART TECHNOLOGY LIMITED acting by a
director in the presence of the following witness:

H E:,VLCN' BU GHT Full Name

) ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 20N

Attention: Christopher Russell

EXECUTED and DELIVERED as a Deed by
SIEBERT INDUSTRIES LIMITED acting by a director in the

presence of the following witness: Director
HELEW BLY 6T Full Name

ddress

Address for Notice: The Wharf, Abbey Mili Business Park, Lower Eashing, Godalming,
Surrey, GU7 2QN

Attention: Christopher Russell
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EXECUTED and DELIVERED as a Deed by
REEVES LUND AND COMPANY LIMITED acting by a
director in the presence of the following witness:

HEL&I\\ Bl ST . Full Name

ddress

Address for Notice': The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
: Surrey, GU7 2QN

Attention. Christopher Russell

EXECUTED and DELIVERED as a Deed by

3SIXT HOLDINGS LIMITED acting by a director in the :

presence of the following withess: Director
H ELen Boae T - Full Name

ddress

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 2QN

Attention: Christopher Russell



EXECUTED and DELIVERED as a Deed by
360 SOLUTIONS (UK) LIMITED acting by a director in the

presence of the following witness: Director
HELEN) BUGYT . FullName

Address

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 2QN

Attention: Christopher Russell

EXECUTED and DELIVERED as a Deed hy
360 (i) LIMITED acting by a director in the presence of the

following witness: Director
HELEN BU Gt Full Name

-ess

Address for Notice: The Wharf, Abbey Mill Business Park, Lower Eashing, Godalming,
Surrey, GU7 20N

Attention: Christopher Russell
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GCP

EXECUTED and DELIVERED as a Deed by
GROWTH CAPITAL PARTNERS LLP acting in its capacny
as the Investment manager of GROWTH CAPITAL

PARTNERS FUND IV LP acting Siy-ite-deiy-appoiniod
-attemay in the presence of the following witness: -

- : Witness

JAMES  sAaLtEL Full Name

Address

Address for Notice: cfo Growth Capital Partners LLP, Princes House, 38 Jermyn Street,

London SW1Y 6DN
Fax: 020 7691 7878
Aftention: Richard Shaw f James Blake

THE GP

EXECUTED and DELIVERED as a Deed by GCP HI GP
LIMITED as the general partner of GROWTH CAPITAL
PARTNERS FUND |V LP Adierne

acting baits-duly anpeiried-atterrmey=in the presence of the
>

following witness:

JAMES SAuTER ___FullName
| Address

Address for Notice: clo Growth Capital Partners LLP, Princes House, 38 Jermyn Street,
London SW1Y 6DN

Fax: 020 7691 7878

Attention: Richard Shaw / James Blake
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THE MANAGEMENT A LOAN NOTEHOLDERS

EXECUTED and DELIVERED as a Deed by '
CHRIS RUSSELL in the presence of the following withess:
Chris Russell

HELEN  BLY Gt Full Name

-dress

Address for Notice: _

THE MANAGEMENT B LOAN NOTEHOLDERS

EXECUTED and DELIVERED as a Deed by
CHRIS RUSSELL as aftorney for JO-ANNE RUSSELL
under a power of attorney dated 1 4 June 2018 in the

Chris Russell as attorney for

presence of the following witness: Jo-Anne Russell
HELEN PULGHT Full Name

-ress

Address for Notice: W
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EXECUTED and DELIVERED as a Deed by

CHRIS RUSSELL as aftorney for GREG EATON under a

power of attorney dated June 2018 in the presence of the Chris Russell as attormey for
following witness: 19 Greg Eaton

H CLC,N BAU‘ T Full Name

ddress

Address for Notice: _

EXECUTED and DELIVERED as a Deed by CHRIS
RUSSELL. as attorney for TRACEY TRIBE under a power

of attorney dated 1} June 2018 in the presence of the Chris Russell as attorney for
following witness: Tracey Tribe

'HaLa\;' BUI G . Full Name

ddress

Address forNotic: (N
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EXECUTED and DELIVERED as a Deed by CHRIS
RUSSELL as attorney for PAUL GIBBONS under a power
of attorney dated  ; 9 June 2018 in the presence of the Chris Russell as attormey for
following witness: Paul Gibbons

MELen 5U GHT: Full Name

ddress

THE INVESTOR SECURITY TRUSTEE

EXECUTED and DELIVERED as a Deed by
GROWTH CAPITAL PARTNERS NOMINEES LIMITED

acting in its capacity as the Investor Security Trustee acting  Attorney
by a duly appointed attomey in the presence of the
following witness:

Withess

Full Name

Address

Address for Notice: cfo Growth Capital Partners LLP, Princes House, 38 Jermyn Street,
London SW1Y 6DN

Fax: 020 7691 7878

Attention: Richard Shaw / James Blake
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EXECUTED and DELIVERED as a Deed by CHRIS
RUSSELL as attorney for PAUL GIBBONS under a power

of attorney dated June 2018 in the presence of the Chris Russell as attorney for
following witness: Paul Gibbons

Witness

Full Name

Address

Address for Notics: (NSRS

THE INVESTOR SECURITY TRUSTEE

EXECUTED and DELIVERED as a Deed by
GROWTH CAPITAL PARTNERS NOMINEES LIMITED
acting in its capacity as the Investor Security Trustee acting

bya-duiy-eproimed-aitemay in the presence of the

following witness:

Withess

JAMES SRR Full Name

Address

Address for Notice: c/o Growth Capital Partners LLP, Princes House, 38 Jermyn Street,
London SW1Y 6DN

Fax: 020 7691 7878

Attention: Richard Shaw / James Blake
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THE MANAGEMENT SECURITY TRUSTEE

EXECUTED and DELIVERED as a Deed by
CHRIS RUSSELL acting in his capacity as Managemerit

Security Trustee in the presence of the following witness: Chris Russell
HELEN puGHT Full Name

ddress

Address for Notice: h



