Companies House
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Registration of a Charge

Company name: BIS LIMITED
Company number: 04037250

X84|AOWB

Received for Electronic Filing: 30/04/2019

Details of Charge

Date of creation:  26/04/2019
Charge code: 0403 7250 0010
Persons entitled: ARES MANAGEMENT LIMITED AS SECURITY AGENT

Brief description:  ALL CURRENT AND FUTURE MATERIAL LAND AND MATERIAL
INTELLECTUAL PROPERTY (EXCEPT FOR ANY RESTRICTED IP) OWNED
BY THE COMPANY:; IN EACH CASE AS SPECIFIED (AND DEFINED) IN THE
DEED OF ACCESSION AND CHARGE REGISTERED BY THIS FORM MRO01
(THE "DEED"). FOR MORE DETAILS PLEASE REFER TO THE DEED.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 04037250 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A TRUE AND COMPLETE COPY OF THE
COMPOSITE ORIGINAL INSTRUMENT.

Certified by: CARL WINDRUP

Electronically filed document for Company Number: 04037250 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4037250

Charge code: 0403 7250 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2019 and created by BIS LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 30th April

2019.

Given at Companies House, Cardiff on 1st May 2019

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

Deed of Accession and Charge
Tris DEED OF ACCESSION AND CHARGE is made on 26 April 2019
BeTwEEN:

{1 The Subsidiaries (as set out in Schedule 4) (each a "New Chargor” and together the
"Mew Chargors™;

{2 CB-5DG Mideo Limited (reqgisterad in England and Wales under number 08542088) (the
“"Parerd™, and

(3) . Ares Management Limited (the "Security Agent”).
WHEREAS!

(A This Deed is supplemental to a Debenture (the "Principal Deed™) dated 2 April 2019
between (1) the Company and the Parent and (2} the Security Agent as agent and trustee
for the Beneficiaries named in the Principal Deed (the "Beneficiaries”).

(B)  Each New Chargor has agreed, on the terms contained in the Principal Deed, to charge in
favour of the Security Agent (acting as security agent and trustee for the Beneficiaries}, all
of its property, undertaking and assets to secure the Secured Sums, and to accede to the
Principal Deed.

THis DEED WIiTNESSES as follows:
i DEFINITIONS AND INTERPRETATION

i1 incorperation: Words or expressions defined in the Principal Deed and principles of
interpretation provided for in the Principal Deed shall, unless the contexti otherwise
requires or uniess otherwise re-defined below, have the same meaning and shall apply
{zs the case may be) in this Deed.

1.2 Additional Definitions: Inthis Daed:

"Intellectual Property” means patents (including supplementary protection certificates),
utility models, registered and unregistered trade marks (including service marks), rights in
passing off, copyright, database rights, registered and unregistered righis in designs
arywhere in the world and, in 2ach case, any exensions and renewsls of, and any
appiications for, such rights.

“Land” means freehold and leasehold, and any other estate in, land and {ouiside England
and Wales) immovable property and in each case all buildings and structures upon and all
things affixed to Land {including trade and tenant's fidures).

"Material Intellectual Property”’ means:

{a) the Specified Intellectual Property (f any) and any intellectusl Property specified
in Schedule 3 (Specified intellectual Froperty), and

{by  any other intellectual Property which is material in the context of the business of
- any New Chargor.

"Material Land” means all present and future Land heid by any New Chargor which at
the date of this Deed o1, if later, the date at which the Land was acquired:
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{&) has a market value of £3,000,000 (or its equivalent in other currencies) or more;
or

{8} is a leasehold property with an annual rent of £500,000 {or its equivalent in other
currencies) or more,

but excluding in each case any freehold or leasehoid property held by a New Chargor
under a lease or other agreement which preciudes either absolutely or conditionally that
New Chargor from creafing a mortgage or charge over its interest in that property.

"Restricted IP" means any Intellectual Property owned by or licensed to any New
Chargor which, in each case, precludes either absolutely or conditionally such New
Chargor from creating a charge over its interest in that Intellectual Property and in respect
of which consent has not yet been obiained pursuant to Clause 3.4 (Third Farly
Consents) of the Principal Deed.

"Specified intellectual Property” means the Intellectual Property and domain names
listed in Schedule 3 (Specified Infelleciual Froperty).

ACCESsion BY THE New CHARGORS TO THE PRINCIPAL DEED

Accession: Each New Chargor agrees to be bound by all the terms of the Principal
Deed and to pearform all obligations of & Chargor under, and in accordance with, the
Principal Deead with effect from the date of this Deed, as if it had been an original parly io
the Principal Deed as a Chargor.

Covenant to pay: Each New Chargor (as primary chligor and not merely as surety
covenants with the Security Agent that it will, on the Security Agent's written demand, pay -
or discharge the Secured Sums when due and payable gt the times and in the mannar
provided in the relevant Finance Documents,

Proviso: The covenants contained in this Clause and the security created by this Deed
shall not extend o or include any liability or sum which would otherwise cause any such
covenant or security to be unlawiul or prohibited by any applicable law.

Parent's agreement to the accession: The Farent (on behalf of itself and the other
members of the Group which arg parties io the Principal Deed) hereby agrees o each
MNew Chargor's accession.

. ABSIGNMENTS

Security assignments: Each New Chargor, with full title guarantee, as security for the

payment or discharge of all Secured Sums, assigns and agrees 0 assign absolutely
{subject to a provise for reassignment on redemption) to the Security Agent (as trustee for
the Beneficiarias):

{a) ail of its rights, title and interest from time {o time in respect of any sums payable
to it pursuant io the Insurance Policies, and

{b) alt of ifs rights, title and interest from time o time in respect of the Hedging

Agresments.
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4, FiIXED SECURITY

4.1 Fixed Security: Each New Chargor, with full title guarantee, as securily for the payment
or discharge of all Secured Sums, charges in favour of the Security Agent (as trustee for
the Beneficiaries):

{a) by way of legal mortgage, all Land in England and Wales now vested in it and
registered at HM Land Registry or which will be subject to first registration at
HM Land Registry upon the execution and delivery of this Deed, in each case as
described in Schedule 1 (Regisfersd Land fo be Mortgaged),

() by way of fixed charge:

(i} all other Land which is Material Land which s now, or in the future
becomes, iis property;

- (i all other interests and rights in or relating to Land or in the proceeds of
sale of Land now or in the future belonging to it;

(iii) all plant and machinery now or in the future atiached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 4.1;

{iv) all rental and other income and all debts and claims now or in the future
due or owing to & under or in connection with any lease, agreement or-
licence relating to Land,

() ali Specified Investments n Matedal Companies which are now iis
proparty, including all proceads of sale derived from them,

{wi)- - all other Specified Investments which are now ils property, including al
proceeds of sale derived from them;

(vip  all Specified investments in Material Companies in which that New
. Chargor may in the fulure acquire any interest (legal or squitable),
including ali proceeds of sale derived from them;

(viify sl other Specified Investments in which that New Chargor may in the
future acquire any interest (egal or squitable), including all proceeds of
“ sale derived from them;

{ix) all Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments in Material Companies;

By all Derivative Rights of a capital nature nhow or in the future acoruing or
offerad in respect of its other Specified Investments;

(x) - all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of iis Specified Invesimenis in Material
Companies;

(i)  all Derivative Rights of an income nature now or in the future accruing or
offered at any time in respect of its other Specified Investments;

{iiiy - all insurance or assurance coniracts or policies now or in the future held
by of otherwise benefiting it {(excluding for the avoidance of doubt liability
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insurance and any directors’ and officers' insurance) which relate to Fixed
Security Assets or which are now or in the future deposited by it with the
Security Agent, together with ali its rights and interests in such contracis
and policies (including the benefit of all claims arising and all money
payable under them) apart from any claims which are otherwise subject to
a fixed charge or assignment (at iaw or in equity) in this Deed;

avy  all its goodwill and uncalled capital for the time being;
(xv) all Specified Intellectual Property belonging to it;

(xvl)  with the exception of ary Restricted IP, ail cther Material Intellectual
Property presently belonging to it, including any Material Intellectual
Property o which it is not absolutely entitied or to which it is entitled
tngether with others;

vy with the exception of any Restricted 1P, all Material Intellectual Property
that may be acquired by or belong to it in the fulure, Including any such
Material intellectual Property to which it is not absolutely enfitied or t©
which it 15 entitled together with others,

{aovilly  with the exception of any Restricted P, the benefit of all agrzements and
- licences now or in the future entered into or enjoyed by it relating to the
use or exploitation of any Material Intellectual Property in any part of the

world,

i) . all Material Intellectual Property (including any Malerial inteliectual
Froperty to which it is not absolutely eniitled or 1o which # is entitled
together with others, and the henefit of all agreements and licences now or
in the future entered into or enjoved by it relating to the use or exploitation
of any Material Intellectual Properly in any part of the world) which by
viriug of obtaining third party consent to charge such Material Intellectual
FProperty has ceased to fall within the definition of Resiricted IP, but only
with effect from the date on which that consent is obiained;

fxxy &l its rights now or in the fulure in relation to frade secrets, confidential
information and knowhow in any part of the world;

{xxiy - all #s rights and causes of action in respect of infringement(s} {past,
- present or fulure) of the rights referred to in sub-paragraphs (D)(xv) to (o)
- inclusive of this Clause 4.1;

Oodiy  all trade debts now or in the future owing to it (but excluding any trade
receivables which cannot be secured under the terms of the relevant
contract);

(odiiy - all other debts now or in the future owing to it, excluding those arising on
- fluctuating accounts with other members of the Group;

{xxiv) the benefit of all instruments, guarantees, charges, pledges and other
security and all other rights and remedies avallable to it in respect of any
Fixed Security Asset except to the extent that such items are for the time
heing effectively assigned under Clause 3.1 (Secunty Assignments),
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potv)  any beneficial interest, claim or entillement it has 1o any pension fund now
orin the future {fo the extent permitted by applicable law);

(ood}  all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Asset except {o the extent that such
rights, money or property are for the time being effeclively assigned or
charged by fixed charge under the foregoing provisions of this Deed to the
extent permitied by applicable law, and

{onvity the benefit of all licences, consents and authorisations held in connection
with ifs business or the use of any Assel and the right {0 recover and
receive all compensation which may be payable in respect of them.

CREATION OF FLOATING CHARGE

Each New Chargor, with fuli titte guarantee, charges {o the Security Agent (as trustee for
the Beneficiaries) as security for the payment or discharge of all Secured Sums, by way of
floating charge:

{a) all its Assets, except to the exient that such Assels are for the time being
effectively assigned by way of securty by virlue of Clause 3.1 (Securty
Assignmentsy or charged by any fixed charge contained in Clause 4.1 {(Fixed
security), including any Assels comprised within a charge which is reconvered
under Clause 4. 4 (Reconversion) of the Principal Deed; and

{2)] without exception, all ks Assets in so far as they are for the time being situated in
- Scotland,

but in each case so that save as permiited under Clause 2515 (Negafive pledgs) of the
Facilities Agreement such New Chargor shall not create any Security over any such
Floating Charge Asset (whether having pricrity over, or ranking pari passu with or subject
to, this finating charge) or take any other step referred to in Clause 6 (Megafive pledge
and ofher restrictions) with respect o any such Ficating Charge Assel, and such New
Chargor shall not, withowt the consent of the Security Agent, sell, transfer, part with or
dispose of any such Floating Charge Assef (except as permitied by the Facililies
Adreement).

- The parties agree (without limitation to the general nature of each New Chargor's

accession 1o the Principal Deed contained in Clause 2) that the crystallisation provisions
contained in Clause 4 of the Principal Deed shall equally apply to the floating charge
contained in this Deed as if sef oul in full in this Deed.

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Except as otherwise permitted under any Finance Documents or with the prior written
consent of the Security Agent, each New Chargor shall not:

{&) create, or agree or attempt to oreate, or pemit fo subsist, any Security or any trust
over any of its Assets; or

(b} sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assels, or part with possession or ownership of them, or purport or agree
to do so.
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7.2

7.3

7.4

7.5

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over each New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a "security financial
coliateral arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any time after the security constituted by this Deed
becomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to a New Chargor appropriate with immediate effect ail or any of its Financial
Collateral hereby charged which is subject to a security financial collateral arrangement
{(within the meaning of the Financial Collateral Regulations) and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Security Agent or
otherwise.

The vaiue of any Financial Collateral appropriated under Clause 7.2 shall be:
&) in the case of cash, #s face value at the time of appropriation; and

{D) in the case of financial instruments or other financial collateral, their market value

at the time of appropriation as determined (after appropriation) by the Security

Agent by reference to a public index or other applicable generally recognised price

- source or such oiher process as the Security Agent may reasonably select,

inciuding a valuation carried out by an independent firm of accountants or valuers
appointed by the Security Agent;

as converied, where necessary, into sterling at a market rale of exchange prevailing at
the time of appropriation sslected by the Security Agent.

The Security Agent will account to the relevant New Chargor for any amouni by which the
vaiue of the appropriated Assets exceeds the Secured Sums and such New Chargor shail
remain liable {0 the Security Agent for any amount by which the value of the appropriated -
Assels is less than the Secured Sums.

The New Chargors agree that the method of vaiuing such Financial Collateral under
Ciause 7.3 is commercially reasonabie.

APPLICATION TO HM LAND REGISTRY
The New Chargors:

{a) in relation to each register of title of any present and future Land of each New
Chargor which is charged to the Security Agent under this Deed, consents to the
Security Agent {(or its soliciiors) at any time submitling to HM Land Registry:

{i) a form AP1 (application to change the register) in raspect of the securily
created by this Deed,

(i) a form AN1 (application tc enter an agreed notice) in respect of the
security created by this Deed;

(i) a form RX1 (application to register a restriction) in the foliowing terms:

"MNo disposition of the registered estate by the proprietor of the registered
gsiate is to be registered without a written consent signed by the proprieter
for the time being of the charge dated [date] in favour of [Chargee]
referred to on the charges register or their conveyancer.”; and
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{iv) a form CH2 (application to enter an obligation fo make further advances);
and

(b covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales monigaged by
- Clause 4 (Fixed security) at its own expense, immediately following its execution

of this Desd.

POWER OF ATTORNEY

Appointment of attorney: Each New Chargor, by way of security and to more fully
securs the performance of its obligations under this Deed, hereby irrevocably appoints the
Security Agent and separately any nominee andfor any Receiver to be its attorney (with
full power to appoint substitutes and to delegate) with power in its name and on its behaif,
and as its act and deed or otherwise (whether or not a Receiver or administrator has been
appointed) to!

{a) do anything which such New Chargor is obliged to do (but has not done within 10
Business Days of being notified by the Security Agent of such failure and being
requested to comply) in accordance with this Deed, including to execute and
deilver and otherwise perfect any agreement, assurance, desd, instrument or
document;

{by  foliowing the occurrence of a Declared Defaull, enable the Securty Agent, any .
such nominee and/ or Heceiver 1o exercise (or to delegate) all or any of the rights
conferred on it by this Deed or by statule in relation to this Deed or the Assetls
charged, or purported {o be charged, by it

Ratification: Each New Chargor ratifies and confirms whatever any atiomey does or
purports to do pursuant to its appointment under this clause.

Sums recoverable: Al sums expended by the Security Agent or any Receiver under this

cclause shall be recoverable from the New Chargors under Clause 20 (Cosfs and

Expenses) and Clause 21 (Other Indemnifies) of the Intercreditor Agreemeant.

- JOINT AND SEVERAL

Al covenants, agreements, representations and warranlies on the parl of the New

Chargors contained in this Deed (or, as relevant, in the Principal Deed) are given by them
jointly and separately and shall be construed accordingly.

MoTicEs

Alll notices or demands to be given or made pursuant to this Deed shali be given or made
in the manner set out in Clause 31 (Nofices) of the Principal Deed. The New Chargors’
addresses for senvice is set out in Schedule 2 (Nofice Details).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an original, but all of which when taken together shall constitute a
single document.
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14.1

15.

GOVERMING LAW

This Deed and all non-contractual chligations arising in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English law.

ENFORCEMENT

Jurisdiction:

{a)

(b}

The courts of England shall have exclusive jurisdiction o settie any claim, dispute

or matter of difference which may arise in anyway whatsoever out of or in

connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any claim for set-offy or the legal relationships
established by this Deed (a "Dispute”), only where such Dispute is the subject of
proceedings commeanced by a New Chargor,

The Paries agree that the courts of England are the most appropriale and
convenient courts fo settle Disputes and accordingly no Party will argug to the
contrary.

Notwithstanding paragraph (a) above, no Beneficiary shall be prevented from
taking proceadings relating to a Dispuie in any other courts with jurisdiction. To
the exient allowed by law, the Beneficiaries may take concurrent proceedings in
any number of urisdictions.

FinancE DOCUMENT

This Deed is 3 Finance Document.

THis DEED OF ACCESSION AND CHARGE has been sxecuted by each New Chargor and the Parent
#5 a deed and signed by the Security Agent and if has been delivered and shall take effect on the
date stated af the beginning of this document.
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Schedule 1

Registered land to be mortgaged

_ ésx Qegreeéwpropeﬂy iLimited

rBG

Freehold ;Sféperiy at UK S Lid,
Birmingham Reoad, Studiey BSO

K368506

Unregistered land subject to first registration upon the execution of this Deed

MNone at the date of this Deed.

The address for service of the Security Agent in the case of registered land is Ares Management
Limited, 10 New Burlington St, London W18 3BE, attn: David Ribchester / Nishal Patel.

WBOTWINDRUPC/G339084.3
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Schedule 2 to Deed of Accession

Notice Details

Six Degrees Technology Group

Commaodity Quay, 5t Katharine Docks, London

Limited E1W 1AZ

BIS Limited Commodity Quay, 8t Katharine Docks, London
E1W 1AZ

Six Degrees Holdings Limited Commodity Quay, St Katharine Docks, London
E1W 1AZ

Six Degrees investments Limited | Commodity Quay, St Katharine Docks, London
E1W 1AZ

Six Degrees Property Limited Commaodity Guay, St Katharineg Docks, London
E1W 1AZ

Convergent Holdings {Londom) Lid | Commodily Quay, St Katharine Docks, London
E1W 1AZ

Convergent Network Solutions
Lirnited

Commodity Quay,
E1W 142

St Katharine Docks, London

LIBOTAWINDRUPC/GE32064.3
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Schedule 3

inteliectual Property

UKO000253704

7 Cciober

United

Ix

Logo

Six Degrees

3 38 201 Kingdom | d Degrees
Holdings
Limited
Serigs of 2
51X 013228879 9, 3514 United Registere | Six
DEGREES 38 42 Septembe | Kingdom | d Degrees
r20t14 Holdings
Limited
013228895 g 35,14 United Registere | Six
38, 42 Septembe | Kingdom | d Degrees
r20i4 Holdings
Limited
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Schedule 4

The Mew Chargors

Six Degrees Technology England and YWales 03036806
Group Limited

BIS Limited England and Wales 04037250

Six Degrees Holdings Limited England and Wales 07473012
Six Degrees Investments England and Wales 07662542

Limited

Six Degrees Property Limited Engéand and Wales 07623054
Convergent Hﬂgings {London) England and Wales 07722329
Convergent Network Solutions England and Wales 03750954

Limited

LIBOTAINDRUPC/B339064.3
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Execulion page to Dead of Accession

EXECUTION
THE PARENT

Executed and delivered as a

Dwad by

CB-SDO MIDCO LIBUTED

{pursuant o a resolution of its Bosrd

of Directors) acting by: 5}! auinre

in the presence of;

Signature of witneg

Mame of witness;

R =4 L O > %4

Address of witness:

Commodity Quay
5t Katharine Docks
E1W 1AZ

LIBOMWINDRUPC/E330064.3
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THE REW CHARGORS

Executed and delivered as a

Deed by

L% DEGREES TECHNOLOGY GROUP LIMITED
- {pursuant (o a resolution of s Board

of irectors) soling by

in the presence of:

Signature of witne

Mame of withess:
he SO0

Address of withess:

Commodity Quay
Si Katharine Docks
E1W 1AZ

LIBOTWINDRIUPC/AEII68084.3
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Execuied and delivered as &

- Deed by BIS Lmren

{pursuant to a resolution of its Board
of Directors) agting by

e R

in the presence of

Signature of witness:

Name of withess:
Aol pimey

Sddress of witness:

_— ﬁdh‘iﬁid&itg? )ﬁzﬁéy' i,
&t Katharine Docks
E1W 1AZ

a1
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Exacuted and delivered a3 a

Gead by

S DEGREES HoLDINGS LESITED

© {pursuant 1o & resciution of its Board
of Direciors) acting by

in the prasence of

Signature of witness.

Mame of wilness:

Address of withess:

"""""""" ﬁomméﬁity éuay
=t Katharing Docks
ETW 1A7

LIBOMANDRUPC/8330064.3
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Execuied and delivered as s

Deed by

- Gix DEGREES INVESTMENTS LIMITED
{pursuant io 3 resciution of its Board
of Direclors) acting by:

in the presence of

Signaiure of withess:

[T ———

Mame of winess:

Jack Lweep

Address of withess:

Caommeodity Guay
£t Katharine Docks
E1wW 1AZ

LIBMMWINDRUPC/BIZ0064.3
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Executed and delivered as & 3
Deed by }
)
}

S1x DEGREES PROPERTY LIBAITED
{pursuant to a resolution of its Board
- of Directors) acting by:

Dieif

in the presence of;

Signaturs of witne

R

Name of withess:

ek wévp

Address of wilhess:

Commﬁﬁjty Quag;m"””
St Katharine Docks
E1W 1A7
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Executed and delivered sz a
Dead by
CONVERGENT NETWORK BOLUTIONS LiwiTED
{pursuant to 8 resolution of ite Board
- of Direclors) acting by

in ihe presence of:

Bignature of witness:

Mame of withess:

e Lty

Address of wilness: .

Commodify Quay
5t Katharine Docks
E1W 1AZ

LIBOIMINDRUPC/HI064 3
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Executed and deliversd aa g

Dead by

ConvercEnT HoLpmss (Losnon) Lo
{pursuant io & resolufion of its Board
of Dhreciors) ackng by

In tha presense oft

Signature of withess

et i

Names of wilness;
K o

Addrass of withess:

" Commodity Quay
&t Katharine Docks
E1W 1AZ

LHBOIANINDRUPCIBIE8064 3
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THE SECURITY AGENTY
Signed by } _
for and on behall of ARES MawagEmENT ) Kevin Early
LimveDy 3 Authoriseg Signatory
“Address defails: Ares Management Limited
16 New Burington $%
8" Floor
London
WS 3BE
Fax: 44 207 484 6401
Telephone: +44 207 434 8416 / 6424

For the attentfon off  David Hibchester / Nishal Patel

LB IAINORUPCA339064,3 Hogah Lovells



