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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6133927

Charge code: 0613 3927 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th June 2020 and created by AVANTI COMMUNICATIONS

GROUP PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th June 2020 .

Given at Companies House, Cardiff on 30th June 2020

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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Deed UR-Nr. 461/2020

Done

at Frankfurt am Main
on 10 June 2020

Before me, the undersigned notary
Dr. Moritz Schneider
whose official seat is Frankfurt am Main

appeared today;

1. Mr. Dr, Thomas Méller, bor on 13 December 1885, with business address at ¢/o
Milbank LLP, Neue Mainzer Str. 74, 60311 Frankfurt am Main, personally known
to the notary, hereinafter not acting in his own name but under exclusion of any

personal liability

a. on the basis of a power of altorney dated 28 May 2020, a copy of which has
been provided at the notarization and that is attached fo this deed (the person
appearing under 1. promising fo provide the original without undue delay
hereafter to the acting notary who shall then attach a certified copy thersof to
this deed), in the name and on behalf of Avanti Communications Group plc,



a public limited company incorporated under the laws of England and Wales
and registered with the Companies House for England and Wales under
no. 06133927, with office at Cobham House, 20 Bilackiriars Lane, London
EC4V 6EB, United Kingdom;

h. on the basis of a power of attorney dated 28 May 2020, a copy of which has
been provided at the notarization and that is attached to this deed (the person
appearing under 1. promising fo provide the original without undue delay
hereafter to the acting notary who shall then attach a certified copy thereof o
this deed), in the name and on behalf of Avanti Communications Germany
GmbH, registered with the commercial register (Handelsregister) of the local
court (Amtsgericht) of Cologne under registration number HRB 71173;

2. Mr. Markus Sprunck, born on 12 November 1968, with business address at
Friedrich-Ebert-Anlage 49, 60327 Frankfurt am Main, identified by official photo
identity card, hereinafter not acting in his own name but under exclusion of any
personal liability on the basis of a power of attorney dated 09 June 2020, a copy of
which has been provided at the notarization and that is attached to this deed (the
person appearing under 2. promising to provide the original without undue delay
hereafter to the acting notary who shall then attach a cerfified copy thereof to this
deed), in the name and on behalf of The Bank of New York Mellon, London
Branch, registered with the Companies House for England and Wales under
no. BROO0B18, with office at One Canada Square, London, E14 5AL, United
Kingdom.

The notary instructed the parties that he could not verify the authenticity of the powers of
attorney as these were provided in non-notarially certified form. Furthermore, the notary
instructed the parties that, as regards the parties with corporate seat outside of Germany,
he has neither heen able to verify their legal existence nor the power of representation
{Vertretungsmacht) of their representatives granting power of atlorney to the persons

appearing.

The notary explained the prohibition pursuant to Sec. 3 para. 1 sent. 1 no. 7 of the
German Act on Notarial Records {Besurkundungsgeselz). When asked by the notary, the
persons appearing denied any prior participation within the meaning of this provision.



Advised by the notary on their duty to disclose relevant facts pursuant to the German Act
on the Prevention of Money Laundering {Geldwéschegesetz), the persons appearing
declared that the respective entities represented by them, were hereinafter only acting for
their own account.

The persons appearing requested that this instrument be recorded in the English
language. The nolary comvinced himself that the persons appearing are in adequate
command of the English language and declared that he is in command of the English
language as well.

The persons appearing — acting as described above ~ declared with the request for
notarization the following:
[next page fo follow]






THIS AGREEMENT (the "Agreement”) is made belweens

{1
2}

3}

AVANTI COMMUNICATIONS GROUP PLC, London, as pledgor (the "Pledgor™);

THE BANK OF NEW YORK MELLON, LONDON BRANCH in 113 capacity as primary
security agent for the Shared Collateral Creditors (the "Primary Secarity Agent") as pledgee:
and

AVANTI COMMUNICATIONS GERMANY GMBH, with corporste seat at ¢/o Osbome
Clarke Rechisanwilte Stewerberater Partnerschaft mbB, Reeperbahn 1, 20359 Hamburg,
Germany, registered with the commercial register (Hondelsregistery of the local court
{Amisgerichy of Cologne under no. HRB 71173 as pledged company {the "Company"}.

PREAMBLE

(A

B)

()

(D}

(E)

Pursuant to an indenture dated 3 October 2013, as amended and restated on 5 January 2017
between, among others, Avanti Comununications Group Plc as issuer (the "Issmer”), the
Primary Security Agent and The Bank of New York Mellon, London Branch as existing note
trustee, the Tssuer, inter alia, issued 12%/17.5% senior secured notes due 2023 {such indenture,
as amended from time to time, the "Amended Existing Note Indenture™) and pursuant to an
indenture dated 26 January 2017 between the Issuer, certain entities as guarantors, The Bank
of New York Mellon, London Branch as the original PIK toggle note trustee and the Primary
Security Agent, the Issuer, inter alia, issued 10%/15% senior secured notes due 2021 (such
indenture, as amended from time to time, the "PIK Togele Note Indenture” and together with
the Amended Existing Note Indenture, the "Relevant Indentures™),

Pursuant to a share pledge agreement dated 16 March 2017 (notarial deed 174/2017 of the
notary Dr. Moritz Schneider, Frankfurt am Main, Germany) {the "Existing First Ranking
Share Pledge Agreement™) the Pledgor has granted a pledge over iis shares ip the Company
as security for the respective claims of the Primary Security Agent against the Debtors (as
defined below} {or any of them) under or in conpection with the Relevant Indentures (the
"Existing First Ranking Share Pledge”).

Pursuant to a USD 100,000,000 super senior facility agreemment dated 15 June 2017 between,
amonyg others, Avanti Communications Group ple as borrower, various subsidiaries of Avanti
Communications Group ple as guarantors and several affiliates of Highbridge Principal
Strategies as lenders and the Primary Security Agent as primary security agent (the "Original
Super Senior Facility Agreement"), a super senior term facility has been made available to
Avanti Copmmunications Group ple.

Pursuant to an intercreditor agreement dated 26 January 2017 between, among others, Avanti
Communications Group Ple as parent {the "Parent"} and Issuer, the Primary Security Agent,
Wilmington Trust {London) Limited as secondary security agent, The Bank of New York
Mellon, London Branch as existing note trustee and as original PIK toggle note trusies {as
armmended and restated by an amendment and restatement agreement dated 3 July 2017 and as
further amended and restated by an amendment and restatement agreement dated on or about
24 May 2019, the "Intercreditor Agreement”), the Primary Security Agent acts as primary
security agent for the Shared Collateral Creditors {as defined below) under and/or in connection
with the Super Senior Facility Agreement.

Pursuant to a share pledge agreement dated 19 June 2017 (notarial deed 32072017 of the nolary
Dr. Moritz Schneider, Frankfurt am Main, Germany) (the "Existing Second Ranking Share
Pledge Agreement”) the Pledgor has granted a pledge over its shares in the Company as
security for the respective claims of the Primary Sccurity Agent against the Debtors (as defined

ARIZARTLETT Pvdnass s



below) (or any of them) under or in connection with the Relevant Indentures and the Original
Super Senior Facilities Agreement (the "Existing Second Ranking Share Pledge”).

{3} Pursuant to an amendment and restatement agreement and incremental facility notice dated
16 Movember 2018 between, among others, Avanti Communications Group plc as parent,
various subsidiaries of Avanti Communications Group plc as guarantors and CSL Fund (PB)
Lux S4 rl 10 as lender and the Primaary Security Agent as primary security agent (the
"Amendment and Restatement Agreement and Incrementsl Facility Notice", and the
Original Super Senior Facility Agreement as amended and restated by the Amendment and
Restatement Agreement and Incremental Facility Notice, the "Existing Super Senior Facility
Agreement™), an incremental facility has been made available to Avanti Communications
Group ple.

{3 Pursuant to a share pledge agreement dated 20 November 2018 (notarial deed 874/2018 of the
notary Dr. Moritz Schneider, Frankfurt am Main, Germany) (the "Existing Third Ranking
Share Pledge Agreement") the Pledgor has granted a pledge over its shares int the Company
as security for the respective claims of the Primary Security Agent against the Debtors (as
defined below) (or any of them) under or in connection with the Amendment and Restatement
Agreement and Incremental Facility Notice (the "Existing Third Ranking Share Pledge”).

(H)  Pursuanttoa 1.5 lien facility agreement dated on or about 24 May 2019 between, among others,
the Parent as parent, Avanti Communications Jersey Limited as borrower, cerfain subsidiaries
of the Parent as guarantors, certain funds as lenders, Wilmington Trust (Londen) Limited as
agent, The Bank of New York Mellon, London Branch as primary security agent and
Wilmington Trust (London) Limited as secondary security agent {the "Existing 1.5 Lien
Facility Agreement") a 1.5 len term facility has been made available to Avanti
Communications Jersey Limited.

Y Furthermore, pursuant to an amendment and restatement agreement dated on or about 24 May
2019 between, amongst others, Avanti Comuunications Group ple as parent, various
subsidiaries of Avanti Communications Group ple as guarantors and Elavon Financial Services
DAC, UK Branch as agent for itself and on behalf of the finance parties and the Primary
Security Agent as primary security agent (the "Amendment and Restatement Agreement”,
and the Existing Super Senior Facility Agreement as amended and restated by the Amendment
and Restaternent Agreement, the "Super Senior Facility Agreement"), certain termos of the
Existing Super Senior Facility Agreement have been amended.

(I Pursnant fo a share pledge agreement dated 24 May 2019 {notarial deed 47972019 of the notary
Dr. Moritz Schoeider, Frankfurt am Main, Germany) {the "Existing Fourth Ranking Share
Pledge Agreement” and together with the Existing First Ranking Share Pledge Agreement, the
Existing Second Ranking Share Pledge and the Existing Third Ranking Share Pledge
Agreement, the "Existing Share Pledge Agreements") the Pledgor has granfed a pledge over
its shares in the Company as security for the respective claims of the Primary Security Agent
agatnst the Debtors (as defined below) {or any of them) under or in connection with the Existing
1.5 Lien Facility Agreement and the Super Senior Facility Agreement (the "Existing Fourth
Ranking Share Pledge" and together with the Existing First Ranking Share Pledge, the
Existing Second Ranking Share Pledge and the Existing Third Ranking Share Pledge, the
"Existing Share Pledges").

(K}  Pursuant to the amended and restated Existing 1.5 Lien Facility Agreement as amended and
restated on April 20, 2020 between, among others, the Parent as parent, Avant
Communications Jersey Limited as borrower, certain subsidiaries of the Parent as guarantors,
certain funds as lenders, Wilmington Trust {London) Limited as agent, The Banl of New York
Mellon, London Branch as primary security agent and Wilmington Trust (London) Limited as
secondary security agent {the "Amended and Restated 1.5 Lien Facility Agreement” and,
together with the Existing 1.5 Lien Facility Agreement, as amended and restated pursuant 1o

ZD
ABI24551-877Tv4



the Amended and Restated 1.5 Lien Facility Agreement, the "1.5 Lien Facility Agreement”)
certain terms of the Existing 1.5 Lien Pacility Agreement have been amended and 1.25 lien
lenders have made available certein delayed draw term commitments to  Avanti
Communications Jersey Limited.

(L) The Pledgor is entering into this Agreement in order to secure the Secured Obligations (as
defined below) and the Primary Security Agent (acting at the directions of the lenders) has
agreed to hold the security constituted by this Agreement.

(M) The creation of security pursuant to this Agresment is a condition subsequent under the 1.5
Lien Facility Agreement.

IT I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, including the Preamble:

1.5 Lien Acceleration Event” means that the relevant Creditor Representative, in each case
acting for and on behalf of the creditors and/or the 1.5 Hen required lenders under and/or in
conmection with the 1.5 Lien Facility Apreement, declares any amounts outstanding under the
1.3 Lien Facility Agreement immediately due and payable or such amounts becoming
immediately due and payable as a result of an acceleration being automatically invoked by a
provision under the 1.5 Lien Facility Agreement.

1.5 Lien Facility Agreement” has the meaning given to such term in Recital {K) above.

"Acceleration Event” means » Relevant Indenture Acceleration Bvent, a Super Senior
Acceleration Event or & 1.3 Lien Acceleration Event.

"Amended and Restated 1.5 Lien Facility Agreement” has the meaning given to such term
in Recital {K) above.

*Amended Existing Note Indenture” has the meaning given to such term in Recital (A} above.
"Amended Fxisting Note Trustee” means:
{(a) The Bank of New York Mellon, London Branch;

(b} or any other note trustee in respect of the Amended Existing Notes which has acceded
to the Intercreditor Agreement as a Creditor Representaiive in relation to the holders of
the Amended Fxisting Notes under or in connection with the Intercreditor Agreement.

"Amended Existing Notes” means the 12%/17.5% notes in a principal amount of
USD 481,614,283 and due 2023 issued by the Issuer pursuant to the Amended Existing Note
Indenture.

"Ancillary Rights" means all present and future rights fo receive dividends payable on the
Shares, liquidation proceeds, consideration for redemption (Einziehungsenigell), repaid capital
in case of a capital decrease, any compensation in case of termination (Kindigung), withdrawal
{Austrit) and/or expulsion {dusschluss) of & shareholder of the Company, the surplus in case
of surrender (Preisgabe), any repayment claim for any additional capital contributions
{Nochschiisse) and ali other monstary claims and all other rights pertaining to the Shares (other
than voting rights), including without limitation any subscription rights in respect of newly
issued shares.
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"Business Day” means a day {other than Saturday or Sunday) on which banks are open for
gencral business 1o Cologne and London.

"Charged Assets" means all of the assets which from time to time arve the subject of the Shared
Collateral.

"Creditor Representative” means:
{a} in relation to the PIK Toggle Notes, the PIK Toggle Note Trustee;

{by in relation to the holders of the Amended Existing Notes, the Amended Existing Note
Trustee;

i) tn relation to the Super Senior Facility Agreement, the Original Initial Super Senior
Agent; and

{d) in relation to the 1.5 Lien Facility Agreement, the Initial 1.5 Lien Agent.

"Debtor” means each original debtor under the Intercreditor Agreement and any other person
which accedes as a debtor to the Intercreditor Agreement.

"Dielegate” means any delegate, agent, attorney or co-trustee appointed by the Primary Security
Agent,

"Enforcement Event” means an Acceleration Event or the final maturity date relating to any
Secured Oblgations, if they have not been discharged on such date in accordance with the
respective Secured Debt Document and the maturity date has not been amended or extended.

"Existing Shares” means all of the shares with a nomdnal participation in the Company's
registered capital, such registered capital being EUR 25,000 which consists of 25,000 shares
with a nominal amount of FUR 1 each, carrying the seral number (laufende Nummer} 1 to
25,000, in each case solely owned by the Pledgor.

"Existing Share Pledges” has the meaning given to such term in Recital {(J) above.

"Existing Share Pledge Agreements” has the meaning given to such term in Recital (J) above,
"Future Shares” means all future and/or additional shares in the repistered capital of the
Company {irespective of their nominal value), arising from a capital increase, split of shares,
acquisition or otherwise.

"nitial 1.5 Lien Avent™ means:

{a} Wilmington Trust (London) Limited;

(b or any other agent in respect of the 1.5 Lien Facility Agresment which has acceded to
the Intercreditor Agreement as a Creditor Representative in relation to any lender under
the 1.5 Lien Facility Agreement under or in connection with the Intercreditor
Agreement.

"Notes” means the Amended Existing Notes and/or the PIK Toggle Notes.

"Orriginal Initial Super Senior Agent” means:

{a) Elavon Financial Services DAC, UK. Branch;

{b) or any other agent in respect of the Super Senior Facility Agreement which has acceded

to the Interereditor Agreement as a Creditor Representative in relation to any lender

e
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under the Super Senior Facility Agreement under or in connection with the Intercreditor
Agreement,

"Parallel Debt" means the independent obligation of any Debtor arising pursnant to the
Intercreditor Agreement to pay to the Primary Security Agent amounts equal to any amounts
owed by such Debtor to any Shared Collateral Creditor {or any of them) under any Secured
Debt Document.

"PIK Togele Note Indenture” has the meaning given fo such term in Recital {A) above,
"PIK Toggle Note Trustee” means:
{a} the Bank of New York Mellon, London Branch;

{b} or any other note trustee in respect of the PIK Toggle Notes which has acceded to the
Intercreditor Agreement as a Creditor Representative in relation to the holders of the
PIK Toggle Notes under or in connection with the Intercreditor Agreement.

"PIK Toggie Notes” means:

ia} the 10%/15% PTK Toggle pari passu notes in a principal amount of USD 292,803,566
and due 2021 issued by the Issuer pursuant to the PIK Toggle Note Indenture; and

() the delaved draw notes in value of USD 50,000,000 with and an interest rate of up to
25% to be issued by the Issuer pursuant to the PIK Toggle Note Indenture.

"Pledged Shares” means the Shares and all Ancillary Rights pertaining thereto.

"Primary Creditors" means any creditor, creditor representative, each arranger and each
lender under the Super Senior Facility Agreement and/or the 1.5 Lien Pacility Agreement and
any holders of Notes issued under the Amended Existing Note Indenture and/or under the PIK
Toggle Note Indenture, the Amended Bxisting Note Trustee and the PIK Toggle Note Trustee.

"Receiver” means a receiver and manager or administrative receiver of the whole or any part
of the Charged Assets.

"Relevant Indenture Acceleration Event” means that the relevant Creditor Representative, in
each case acting for and on behalf of the holders of the Notes under the respective Relevant
Indenture, declares all amounts outstanding under that Relevant Indenture immediately due and
payable or such amounts becoming immediately due and payable as a result of an acceleration
being automatically invoked by a provision under that Relevant Indenture.

"Secured Debt Document” means each of the Intercreditor Agreement, the Notes. each
Relevant Indenture, the Super Senior Facility Agreement, the 1.5 Lien Facility Agreement, the
Shared Collateral Documents and any other document designated as such by a Primary Security
Agent and the Parent,

“Secured Oblgations” means all present and future monies, debts, labilities and obligations
due at any time of any Debtor to the Primary Security Agent (both actual and contingent and
whether incurred solely or jointly with any other person or in any other capacity), arising out
of or in connection with the Parallel Debt, including, but not Himited to, all obligations with
respect to costs and expenses in relation to the enforcement of any security made available in
connection therewith and, for the avoidance of doubt, any obligations based on unjust
enrichment {ungerechifertigte Bereicherung) or tort {Deliki) under or in connection with the
Secured Debt Documents,

“Share Pledge” means the pledge over the Pledged Shares pursuant to Clause 3 hereof.

I
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"Shared Collateral” means the security created or evidenced or expressed 1o be created or
evidenced under or pursuant to the Shared Collateral Documents.

“Shared Collateral Creditors" means the Primary Security Agent, any Receiver or Delegate,
each of the Primary Creditors from time to time, but in the case of each Primary Creditor only
if it {or in the case of any holder of Notes, its Creditor Representative) is a party or has acceded
to the Intercreditor Agreement in the appropriate capacity.

"Shared Collateral Docaments™ means any document entered into at any time by any of the
Debtors creating any security in favour of any of the Shared Collateral Creditors as security for
any of the Secured Obligations.

"Shares” means all Existing Shares and all Future Shares.

“Super Senior Acceleration Event” means that the relevant Creditor Reprosentative, in each
case acting for and on bebalf of the creditors under the Super Senior Facility Agreement,
declares all amounts outstanding under the Super Senior Facility Agreement tmmediately due
and payable or such amounts becoming immediately due and payable as a result of an
acceleration being automatically invoked by a provision under the Super Senior Facility
Agresroent.

"Super Senior Facility Agreement” has the meaning given to such term in Recital {F) above.
1.2 Successors and Assigns

The expressions "Debtor”, "Pledgor” and "Primary Security Agent” shall, where the context
permits, include all of their respective successors and assigns under the Secured Debt
Documents,

1.3 Miscellaneous
In this Agreement, unless the context requires otherwise:

{a} references to provisions of any law or regulation shall be construed as references to
those provisions as amended, modified, re-enacted or replaced from time to time;

(I references to this Agreement and any document or agreement defined heretn shall be
constroed as references to this Agreement or such document as the same may be
amended, supplemented or restated from time fo time;

() save where the contrary is indicated, the singular of any defined term includes the
plural, and vice versa; and

{d) “promptly” means without undue delay (unverziigiich).

This Agreement is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any translation of this Agreement.
However, where s German translation of a word or phrase appears in the text of this Agreement,
the German translation of such word or phrase shall prevail.

2. CONFIRMATION OF THE EXISTING SHARE PLEDGE AGREEMENTS

The Pledgor and each other party to this Agreement confirms the pledges created pursuant to
the Existing Share Plodge Agreements and confirms and agrees that the pledges created
pursuant to the Existing Share Pledge Agreements as security for the "Secured Obligations”
shall secure all existing, future, actual and contingent ¢laims which the Primary Security Agent
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33
3.2
3.3

34

5.1

|71
(2

6.1

6.2

has against any of the Debtors under or in connection with the Parallel Debt, in particular under
or in connection with the Amended and Restated 1.5 Lien Facility Agreament.

PLEDGE
The Pledgor hereby grants to the Primary Security Agent a pledge over the Pledged Shares.
The Primary Security Agent hereby accepts such pledge for itself.

The validity and effect of each pledge over any of the Pledged Shares shall be independent
from the validity and the effect of the other pledges created hereunder. The pledges to the
Primary Security Agent shall be separate and individual pledges ranking par? passu with the
other pledges created hereunder,

The Pledgor hereby irrevocably agrees that the Share Pledge will continue to be a security for
the Secured Obligations following the transfer of the Secured Obligations {or any part theteof)
by any Debtor under the Secured Debt Documents to any other person (waiver of section 418
of the German Civil Code (Biirgerliches Gesetzbuch} and all sinular provisions under any
applicable law}.

PURPOSE OF THE PLEDGE

The Share Pledge shall serve as security for the Secured Obligations and shall cover any
extension, increase and/or prolongation of the Secured Obligations in the fiture, including, for
the avoidance of doubt, under and/or in connection with any extension option under and/or in
connection with any Secured Debt Docoment.

RIGHTS OF PLEDGOR

Prior to the ocourrence of an Enforcement Bvent, the Pledgor shall have the right to (1) receive
all dividends and all other payments in respect of the Pledged Shares and (il) recetve, retain
and exercise all other Ancillary Rights {including, but not limited to, and only if permitted
under the other Secured Debt Documents, the right to receive liquidation proceeds,
consideration for redermption (Linziechungsentgelt), repaid capital in case of a capital decrease,
any compensation in case of termination (Kiindigung), withdrawal (dustritty and/or expulsion
{Ausschiuss) of the Pledgor as shareholder of the Company, the surplus in case of surrender
{Preisgube) and/or any repayment claim for any additional capital contributions (Nachschiisse)
(the "Surrogates”}). Upon the occurrence of an Enforcement Event, all Surrogates are to be
paid to the Primary Security Agent (for the account of the Shared Collateral Creditors),

The voting rights pertaining o the Shares remain with the Pledgor subject, however, to the
provisions of Clause 7.5 below.

REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR

The Pledgor hereby represents and warrants to the Primary Security Agent by way of an
independent guarantee within the meaning of section 311 of the German Civil Code
{ Birgerliches Gesetzbuch) {velbstdndiges Garantieversprechen} that:

Existing Shares: the statements made in the definition of the term "Existing Shares™ are troe
and correct, the Fxisting Shares are fully paid in and there is no, nor will there be, any obligation
for a shareholder o make additional contributions {(keine Nachschusspflicht) and the Existing
Shares are the only shares in the Company in existence;

Good title ro_Pledped Shares: the Pledgor is the true and lawful holder of legal title to the
Existing Shares and all Ancillary Rights pertaining thereto, is registered as sole hoider of legal
title 1o the Existing Shares in the shareholders list {Gesellschafterliste) of the Company as filed
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6.3

6.4

6.5

71

7.2

73

7.4

1.5

with the competent commercial register (Handelsregister) and the Pledged Shares are free from
anry in rem {dingliche) encumbrances and third party rights (including pre-emption rights), save
for the encumbrances and restrictions created under the Existing Share Pledge Agreements;

Status of corporate affairs: the share capital of the Company has not been repaid in any way,
no facts capable of being entered into the commercial register have ocourred, and, in particular,
no shareholders' resolutions regarding changes to the articles of association of the Company
have been passed which are not entered into the conmmercial register of the Company;

Adiministration of Compiity: the place from which the Company is in fact administered and
where all material managerial decisions are taken {ratsdichlicher Verwalnmgssitz) is situated in
the Federal Republic of Germany; and

Mo consentreyuirements: neither it nor the Company is subject to any restriction of any kind,
or any consent requirement with regard to the transfer (including in case of an enforcement of
the pledges herevnder) of, or the granting of a pledge in, or any other disposal of, the Pledged
Shares and all requisite corporate approvals for the creation of the pledges hereunder and the
entering into this Agreement have been obtained, except restrictions and consent requirements
under on in connection with the Existing Share Pledge Agreements.

UNDERTAKINGS OF THE PLEDGOR

The Pledgor hereby undertakes:

‘Mo holdings of thivd partics: not to permit any third party to acquire any Shares in connection

with a capital increase, other than (i) with the prior written consent of the Primary Security
Agent or (i1) as permitted under the Secured Debt Documents;

Mo eticiiibrance: not to encumber, create or agree to create, or permit to subsist, any
encumbrance, other security interest or third party right in or over the Pledged Shares other
than (i) the Existing Share Pledges, (it} with the prior written consent of the Primary Security
Agent or (iii) as permitted under the Secured Debt Diocuments;

No reduction of share gapital: to refrain from any acts or omissions which (a) may lead fo 2
reduction of the share capital of the Company or (b) would defeat, impair or circumvent the
rights granted under this Agreement, in each case other than (1) with the prior wriiten consent
of the Primary Security Agent or (il) as permitted under the Secured Debt Documents;

Contribytions: to promptly effect any contributions (Einlagen) to be made in respect of the

Shares;

Exercise of membership rights: to act, in exercising its membership righis (inclading, but not

limited to, voting rights) pertaining to the Shares, in good faith to ensure that the existence,
validity or enforceability of the Share Pledge or, in any other way, the security position of the
Primary Security Agent is not materially adversely affected (other than through dividend
payments pursuant to Clause 5.1); and

Attachment progesdings and pbicctions in felation to. shireholders Iist: to notify the Primary
Security Agent promptly in writing if any of the Pledged Shares is affected by or subject to
{1) any attachment proceeding (Pfindung), (i) an objection {Widerspruch) in relation to any of
the Shares of the Pledgor in the shareholders list {Gesellschafierliste) as filed with the
competent commercial register {Hapdelsregister) is applied by any person or (1il) other similar
measures, In the event of an attachment, the Pledgor shall promptly provide the Pomary
Security Agent with a copy of the attachment order (Pfdndungsbeschiuss), any execution order
{Uberweisungsheschiuss) and any other documentation necessary to lodge protest against the
attachment and/or execution. In addition, the Pledgor shall promptly inform any execution

-
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creditors and any televant third parties in writing of the Primary Security Agent's security
interests hereunder.

8. RIGHT OF REALISATION

8.1 Time and Scope of Realisation

{a}

)

{c}

{d)

{e)

Upon the occurrence of an Enforcement Event, the Primary Security Agent shall be
entitled to proceed with a realisation of the Pledged Shares.

The Primary Security Agent is entitled to enforce the Share Pledge (or any part thereof)
without the requirement of an enforceable judgement or other enforceable instrument
{vollstreckbarer Titely, section 1277 of the German Civil Code {(Birgerliches
Gresetrbuch) shall not apply.

The Primary Security Agent shall give the Pledgor at least five Business Days prior
written notice of its intention to realise the Pledged Shares, unless the Pledgor has
ceased (o pay its debts when due (Zahhumgyeinstellung) or when an application has
been made for the institution of insolvency proceedings in respect of the assets of the
Pledgor by the Pledgor or any third party.

The Primary Security Agent may, in its discretion, decide which of the Pledged Shares
or other security rights, granted for the Secured Obligations, if any, shall be realised to
satisfy the Secured Obligations, The Pledgor hereby expressly waives its right pursuant
to section 1230 sentence 2 of the German Civil Code (Biirgerfiches Gesetzbuch) 1o
limit the realisation of the Pledged Shares to such Pledged Shares as are necessary 1o
satisfy the Secured Obligations and agree further that the Primary Securily Agent may
decide to enforve the pledges over the Pledged Shaves individually at separate public
auetions or together with pledges over shares or partnership interests in one or more
other companies and/or partnerships at  one single public  auction
{Gesampversteigerung).

The Pledgor shall, at its own expense, render all assistance in order to facilitate the
realisation of the Primary Security Agent's security inferests in the Pledged Shares.

8.2 Healisation of Pledged Shares

{a)

{b)

{c}

ABI2-A531-8 T v

The Primary Security Agent shall be entitled to seek realisation from, and shall have
the right to exercise the power to dispose of, the Pledged Shares in any way permitted
under the faws of the Federal Republic of Germany, including, but not himited to have
the Pledged Shares (or any part thereof) soid at a public auction.

The Pledgor hereby expressly agrees that five Business Days' prior notice to the
Pledgor of the place and time of any such sale shall be sufficient and the Primary
Security Agent shall not be obliged to deliver any further notices (including, but not
limited to the notices set out under section 1234 of the German Civil Code
{Biirgerliches Gesetzbuchy) to the Pledgor prior to such sale. The sale may take place
at apy place in the Federal Republic of Germany designated by the Primary Security
Agent.

The Primary Security Agent shall be entitled to notify the Company of the realization
of the Pledged Shares in the Company, and following such notification all payments
on, and performance of, any Ancillary Rights pertaining to such Pledged Shares shall
be due to the Primary Security Agent and any procesds therefrom shall be applied
towards satisfaction of the Secured Obligations,

=G,



{dy Following the realisation of the Pledged Shares, the Primary Security Agent shall use
the proceeds 1o satisfy the Secured Obligations in accordance with the Intercreditor
Agreement,

9 RELEASE OF SECURITY

a.1 After the Secured Obligations have been irrevocably satisfied in full, the pledge in the Pledged
Shares will expire by operation of law. Upon request of the Pledgor, the Primary Security Agent
will as soon as reasonably practical confirm the expiration of the Share Pledge to the Pledgor
as g matter of record. The Primary Security Agent shall, in case of a realisation pursuani to
Clause 8§ hereof, surrender 10 the Pledgor any excess proceeds arising from the realisation in
accordance with the Intercreditor Agreement, However, the Primary Security Agent shall
transfer the Pledged Shares to a third party if legally obliged to do so. In addition, securily
tights created hereunder may also pass to another party by operation of law.

9.2 Prior to the satisfaction of the Secured Obligations in full, the Primary Security Agent shall at
the request of the Pledgor release the Pledged Shares from the Share Pledges created hereunder
and, as the case may be, any other security provided by the Pledgor or by third parties for the
Secured Obligations, if and to the extent the total value which can be expected to be realised
in the event of an enforcement of all security provided for the Secured Obligations
{(realisierbarer Wert) exceeds hundred and ten (110) per cent. of the Secured Obligations not
merely temporarily, Il and to the extent the enforcement of such secwrity by the Primary
Security Agent is subject to taxation (including, but not limited fo, value added tax
(Umsatzsteuery), the percentage of hundred and ten {110) per cent. shall be increased by such
tax rate. The Primary Security Agent may in such case release at its discretion any such security
as it deems fit, but shall reasonably take into account the legitimate interests of the Pledgor or,
as the case may be, of any third party having provided security. If at any time after such release
the total value of the Pledged Shares which can be expected to be realised in the event of an
enforcement of the security provided for the Secured Obligations falls back below hundred and
ten {110} per cent. of the Secured Obligations, the Primary Security Agent (acting on behaif of
the Shared Collateral Creditors) may request from the Pledgor the recreation, retransfer or
reassignment to the Primary Security Agent of such part of the released security as the Primary
Security Agent (acting on behalf of the Shared Collateral Creditors) may in its reasonable
giscretion determine so as to raise the realisable value of the Pledged Shares and all security
provided for the Secured Obligations back o hundred and ten (110) per cent. of the Secured
Obligations.

10. SECURITY FOR THIRD PARTIES' OBLIGATIONS

10.1  If and 1o the exient the Secured Obligations are not {only) owed by the Pledgor but (also) by
third parties, the provisions of this Clause 10 shall apply.

10.2  The Pledgor hereby agrees that the provisions of section 1210 sub-section | sentence 2 of the
German Civil Code (Biirgerliches Gesetzbuch) shall not apply to this Agreement.

10.3  The Pledgor hereby waives any rights ageinst the respective Debtors (i) resulting from a
subrogation by operation of law (gesetzlicher Forderungsiibergang) of the Secured Obligations
(and, accordingly, any legal provision providing such subrogation shall not apply in favour of
the Pledgor) and (i) to demand the assignment of the Secured Obligations to it. The Pledgor
furthermore hereby waives (by way of an agreement in favour of third parties pursuant to
section 328 of the German Civil Code (Birgerliches Geseizbuch)) any contractual and/or
statutory demage andfor relmbursement claims {(Schadensersatz- und
Aufwendungsersatzanspriiche) against any of the Debtors it may have in case of realisation
and/or satisfaction of any of the Secured Obligations.

S0 -
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11,

12.

2.1

12.3

124

13
131

13.2

WAIVER OF DEFENCES

The Pledgor hereby waives (1) its defence of voidability (Einrede der Anfechtbarieis) pursuant
to sections 770 sub-section 1, 1211 of the German Civil Code (Biirgerliches Gesetzbuch), (11}
its defence of set-off {Einrede der Aufrechenbarkeit) pursuant to sections 770 sub-section 2,
1211 of the German Civil Code {(Biirgeriiches Gesetzbuch) save to the extent that the Primary
Security Agent is in a position to discharge its Secured Obligations by way of set-off against
claims of the Debtors which are either undisputed or which have been the subject of a final
court judgement, and (iit) any other defences it may have regarding other composition rights
(Gestaltungsrechteny to which section 770, 1211 apply mutatis mutandis. Any waiver of any
right pursuant to the preceding sentence shall be independent from any of the other waivers
made in this Clause 11,

DURATION AND INDEPENDENCE

The Share Pledge shall not expire before and unless any and all Secured Obligations have been
fully and finally satisfied and discharged and there is no amount outstanding under the Secured
Obligations owed 1o the Primary Security Agent, whether for principal, interest, fees, discounts
or other costs, expenses, charges or otherwise or if the Primary Security Agent released the
Secured Obligations in accordance with the provisions of the Intercreditor Agreement. For the
avoidance of doubt, the Share Pledge shall not cease to exist if the Secured Obligations have
been discharged temporarily only,

This Agreement shall constitute a contining security and no change or amendment whatsoever
in and to the Secared Obligations and to any document related with the Secured Obligations
shall affect the validity and the scope of the Share Pledge and this Agreement nor the
obligations which are imposed on the Pledgor pursuant to it

The Share Pledge shall remain valid notwithstanding any measure taken by the Primary
Security Agent (1) against the Pledgor to collect the Primary Security Agent's claims (in
particular if the Shared Collateral Creditors grant payment deferrals) or (ii) with respect to a
refease of guarantees, sureties or collateral or the conclusion of a settlement or another
agreement with persons directly or indirectly concerned by this Agreement.

This Agreement is in addition to, and independent of, any other securily or guaraniee the
Primary Security Agent may now or hereafter hold in respect of the Secured Cbligations. None
of such security interests or guarantees shall prejudice, or shall be prejudiced by, or shall be
merged or commingled in any way with the Share Pledge.

MISCELLANEOUS

The Pledgor agrees that, from time to time upon request of the Primary Security Agent, it will
execute and deliver such further docaments and do such other acts and things {at the Pledgor's
cost and expense) as the Primary Security Agent may reasonably request for perfecting or
protecting the pledge intended to be created by this Agreement and/or to maintain or document
the Primary Security Agent's security interest in the Pledged Shares, and to fully give effect to
the purposes of this Agreement.

Upon a resignation or removal of the Primary Security Agent in accordance with the terms of
the Intercreditor Agreement, the Primary Security Agent shall have the right to transfer all its
rights and obligations under or in connection with this Agreement to the new primary security
agent (in accordance with the applicable provisions of German law, in particular those relating
to the accessory nature of pledges, and of any other relevant law). In such case, the Pledgor
shall execute all such documents and do all such acts and things which the Primary Secunity
Agent may require in connection with such fransfer.

=11 -
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13.3

13.4

13.5

13.6

13.7

14.

Should any provision of this Agreement be or become invalid or unenforceable, the other
provisions of this Agreement shall not be affected. The invalid or unenforceable provision shall
be replaced by a valid and enforceable provision which spproximates as close as possible to
the economic purpose of the invalid or unenforceable provision to the original intent of the
parties. The same shall apply correspondingly in case of omissions.

No failure to exercise, nor any delay in exerciging, on the part of the Primary Security Agent,
any right or remedy under this Agreement shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise thereof or the
exercise of any other right or remedy. The rights and remedies provided for in this Agreement
are cumulative and not exclusive of any rights or remedies provided by law.

Unless another form (including, but not limited 1o, notarial form) is required by law, any
amendments to this Agreement (including this subsection) must be made in writing in order to
be effective.

This Agreement shall be governed by the laws of the Federal Republic of Germany.

The courts of Frankfurt am Main, Germany, shall have ¢xclusive jurisdiction to seitle any
dispute arising out of or in connection with this Agreement {including a dispute relating to the
existence, validity or termination of this Agreement). The foregoing sentence is for the benefit
of the Primary Security Agent only. Consequenily, the Primary Security Agent shall not be
prevented from taking proceedings in relation to this Agreement in any other courts with
Jurigdiction. To the extent penmitted by law, the Primary Security Agent may take concurrent
proceedings in any number of jurisdictions.

NOTIFICATION OF PLEDGE

The Pledgor hereby notifies the Company of the pledge of the Pledged Shares pursuant 1o
section 1280 German Civil Code {(Bilrgerliches Gesetzbuch) and the Company herewith
acknowledges such notification.

Tend of this pogel

w37 -
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All costs arising in connection with the notarization of this deed shall be borme by Avanti

Communications Group plc as pledgor.



This deed was read aloud 1o the persons appearing by the notary in the English language,
was approved by the persons appearing and personally signed by the persons appearing
and the notary as follows:




VOLLMACHT POWER OF ATTORNEY

Die Unterseichnen 1. The undersipned
Avanti Communications Group ple

{der “Prinzipsl” / the "Princips"),

mit Bl b Cobbam House 20, Blackiviars Lane, with office at Cobbam House, 20 Blackftars
London BCHV GER, Verelnipgros Kdnigreich, Lane, Loadem HOAY 6E8, Usited Kingdom,
bevollmichtig hiermit hereby prants power of attorney to esch of

B, Thomas Ingerhoven,
L, Mathias Fisen,
Dir. Andres Eggenstein,
Oidile Wallner,
Hobert Kastl
D, Loopotd Riedi,
Sebastian Dexheimer,
Doy, Thomas Mbller,
D, Gerrit Mlorkel,
U3, Sarabe-baria Besch,
Michae! Hern,
Zehastian Trompler,
Andress Rief,
Maximilisn Jobel,
Draniel Christian Beck,
Johag-Vingent Rz
urd 7 and
Lana Blerstedt

jeweily peschifisanslisely / each with business addross
ofey dfiibank LLP
Meue Mainzer Str. 74
HI311 Frankfurt am Main

{die "Verireter”™ / the "Representatives™)

Jewedls eineln und unter Ausschluss jeglicher individually and under exclusion of any persons!
persbinticher Hafhing Hability

den Prinzipsl in jeplicher Hingieht e vertreten und to vepresent ihe Principal and to s in s pame in
i Jegficker Hinsicht in selnem Namen 2o haodeln any respect In conmection with the exeeution of &
im Zussmmenhang mit der Unterzeichnung eines povfirmation and junior rasldeg share pledge
Bestdtigungs- und Verplindungsvertrages dber die agreement relating to the shares in Avanti Com-
Bestellung cmes nachrangigen Plandrechits an den mimieations Gormany GobH fregisiered with the
{ieschifisanteilen  der  Avanti  Commusications eommercial repistor {Handelsrepisvter) of the lovgd
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)

Gormany GrobH felngstragen im Haodelsregister
des Amizgerichts Kiln unter der Heglstermammer
HEB 71172)  zwischen, unter  andergn,  dem
Priesinalals VerpiEnder und The Bark of New York
Mellon, London Branch als Plandpliubiger {der
"Verplindungsyvertrag’l

THe WVollmacht erstreckt sich such  asuf dep
Abschihuss, die Unterzeichiung undfder Abgabe
von  allen  welteren  Dokomenten,  Veridigen,
Efldirongen und Insromenten, die ausdriicklich
oder imphizit i dem VerpBindungsveriag in Bemg
genommen wund/oder  wr Dochflhmog dey
Verpfindungyvertrags erforderlich, winschonswen
ader mlitztich sind,

Jedem Verreter wird Joermil gesteltet, such dann
ursber Steger Vollmach s handeln, wenn sie oder er
in demselben Diokument oder bol demseltben
Rechitsgeschif auch im Mumen asderer Porsopen
handel (Befrelung von den Besthriniongen gemil
§ 181 des Birgerlichen Cegetsbuchs  und
vergleichbaren Bestimmungen giner jeden anderen
als der destsehen Bechisordmmp).

Jedem Vertreter wird hizrmit dus Rechy eingeriumt,
Untervollmacht  =w edeflen wnd solcle
Untervolimachten za widernufen, Die Vedreter sind
Jeweils einzeln befugt, Anderangen, Anpassungen,
Kopelturen  uod  Diplinsmungen 2o dem
VerpBndungsvertrap dnd den i Fiffer 7 oben
perahnten Dokumenten, Verwdgen, Erkdfrungen
el Instrurnerden vorzunehmen,

Der Prinzipal verpflichter sich, jedes buw. jode von
sinern  Yerreter  unler dieser  Yollmach
witerzeichnete Dokument{e), abgegebene Erkldrang
pder yorgenommene Handhung 2o besilitigen und
jeden Verreter hinsichtlich jeglicher
Verbindlichkeiten, Verlusie, Koslen und Auslagen,
die dem botreffenden Vertrster infolge des Handelos
unter dieser Vollmsshi enistehen, schadios 2u
steflen, es sei denn, der bewsffende Vertreter
tiandele unter dieser Vollmacht grob fibrlissip oder
vorsdtzlich.

e dorch  disse  Vollmacht  eingerforten
Hefugnisse erlisches, sobald st schirifilich
gepeniiber Dr. Thomas Ingenhoven, ofo Milbank
LLF, Mewe Mainger Stz 74, 60311 Frankfurt am

-
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Z.

s

cownt  (Amusgerichty of Cologne under no
HEB 711733 betwoon, infer afios, (e Principal a3
wledpor and The Bank of Wow York Meffon, Lon-
dem Branch as pledgee (the "Pledpe Apreciment™),

This power of attorney alse covers the execution
of, entry-inte andlor delivery of any docdments,
agietineats, nolices and other Instruments 1o which
reference 18 made. explicitly. or lmplicidy s the
Pledge Agreement and/or which will be necessary,
desirable or usell to cffect the Pledpe Agreement,

Fach Represeniative i herebry entthorised to act an-
der this power of attomey aleo i she or he acts elso
in the pame of other porsons in the same document
o wanssction {exemption Fom the meatrictions par-
suant @ section 181 of the German Clvll Code and
suivalent provisions of the laws of any Jurisdic
tion ofher than thar of Germany),

Each Represemative is hereby authorised 1o dele-
gate this power of attorney and 1o reveke suy such
delepations. Fach of the Represeniatives is author
iged individually 1o muks changes, amendmenis,
sctjustmanty and correciions 1o the Pledae Apres-
ment and {0 the documenis, sgreements, notioes
and fostruments referved to in clause 2 above.

The Princips] undertakes to confirm any document
execuled, declarabion made or act pevlormed by &
Hepresontative under this power of attorney and o
indemni®y sach Representative apaingt any lgbili-
tieh, fosses, ooals and expenses wnourred by the el
evant Representative a3 s rosult of scting under this
pawer of attomey, other tan fhose arising from the

‘relevant Representative's gross negligence {grods

Foberldssipherty or wilful miscenduct (Forsatzd In
the axereise of any of the powers conferred.

The suthorisations conlerred by this power of st
tnrney expire when revoked in writing towards D
Thomws Inpeshoven, ofo Milbank LLP, Noue



Spin, Deaischiand, widerrefen werden, und ohne
vorherigen schriflichen Widere! s 31, Juli 2020
{24 Uhe MEZ)L

Diese YVoibmaeht soll deuvtschern Revht unfertiegan
und pach deutschern Recht sosgelogt werden,

Bei Abwelchungen zwischen der detschen und dey
englischen Fassung digses Dokuments soll die
deutsche Fassung neafigeblich sele.

[Lhterschrifion folgen)

ARIT-GEIT-STEY

Malnzer St 74, 60311 Frankfur am Main, Cer
any, and in the absence of an eaylisy written rov-
ooation on 31 July 2020 {12 pm. CETL

This power of attorney shall be governed by and
sonstraed o accordance with German law.

In the case of disoropancies betweon the Uerman
arud the Enplish version of this document, the Ger

wnan version shell prevail,

{rigranres to follow]



Avant] Communications Group ple

Unterschriff / Signeture;

Name / Neme: RYLE WHITEHILL.

Position / Tile: CHIEF EXECUTIVE OFFICER

Ot f Plane: CORHAM BOUSE, 20 BLACE FRIARS LANE, LONDON, BC4Y 6EB
Dyt £ Dhatis:

(A vei — Signasure Page — Pod dvanti Communications Group plo)
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YOLLEMACHT POWER OF ATTORNEY

L Die Unterreichogte 1. The undersigned

Avanti Communizations Germany GrmbH

{der "Privdpsl” / the "Frincipal”),

mit Ceschiftsanschri®t  ofo Osbome Clarke with business address ofe (ebomse Clarke
Hechimanwilie Siouerberater  Parierschaft abB Eechizanwilte Sicuerberater Pagnerschafl mbR
HEpeperbaho 1, 20355 Hamburg, Deutschland, Reoperbahn 1, 200330 Hamburg, Dermany,
hevollmSehist hiermit hereby grants power of atioraey 1 eech of

T, Thomes Ingenbioven,
Dy Mathiss Elsen,
13z, Andres Eppengtoin,
{idilo Waller,
Robert Kastl,

e, Leopold Riedl,
Hebastian Dexbebmer,
D, Thomas Méalter,
D, Gerrit Merksl,
Do, Rarsh-Maria Hesch,
Miches]l Henn,
Sehastian Trompler,
Andress Rief,
Maximilian Zobel,
Traniel Christian Beck,
Jubus-Vincent Btz
und / and
Lana Biersted:

jeweils geschaTisansiesin / each with busingss address
ofo Milhank LLP
Meve Mainger St 74
0311 Frankfirt an Main

{die *Yertretor" / the "Heprosentatives”)

jewsils eipzeln und unter Ausschivss jeghchor individually snd under exclusion of any persons]
persdnlicher Haftung Hability

den Prinzipal in jeghicher Hinsicht o verireten und te represent the Principal and to oot in ity name in
in jeplicher Hinsicht in seinem Namen zu bandeln sy respect in sonnention with the execotion of s
i Fusamvnenbang mit der Usterzeivhnung sines confirmation snd junior ranking share pledge
Bestitigonps- und Verplindungsverirapes (her die agresment relating 1o the shares in the Principsl

Bestellung eines nachrangizen Plandrechis an den

AEGTABABRLLY



fad

Geschifisanteilen des Prinzipals {eingewapgen im
Handelsregister des Amibsgerichls Eoln unter der
Repigternuprger  HEB 71173)  pwischen, unter
apteren, der Avand Comminisations Group ple als
Verpinder ungd The Bank of New York Mellon,
London  Beanch  als  PlandglBubiger  {der
Verplindungsverirag”),

{He Vollmacht erstreckt sich such aof den
Abschiuss, die Unterzeichinung undioder Abgabe
von ailen  weiltren  Dokamenten,  Verivigen,
Erklgrongen und Instrumenten, die susdeiicklich
oder impldizit in dem Yerpfindungsverteag {n Bezug
genommen  und/oder  pur Duchflhrong des
Verpindungsvertrags erforderlich, wilnschenswert
eder aiitzhoh sind.

Jedern Vertroter wivd hicemdt gestatiel, auch dann
untér disser Vallmachi 7 handeln, wabn sie oder ex
in demseiben Dokument odér bel demselben
FechispeschEll auch im Namen anderer Personen
handelt {Befreiung von den Besclrinkungen gemil
§ 181 des Birgeddichen Giselybuchs  und
vergleichbaren Bestimmungen einegr jeden amderen
als der devitsdhen Rechtnordnnng),

Jeders Vertreror wivd higrmit das Recht elngeriumt,
Untervollmacht 0 erteilen und  solche
Untervolimachien za widermafon, Dis Verirater sind
jeweils einzeln befugt, Anderungen, Anpassungen,
Korekioren  und Ergneungen 2w dem
Yerplindungsvertag und den in Ziffer 2 oben
gerannien Diokumenten, Vervlpen, Erklinengen
gnd Instromenten vorzunchmen,

Der Prinzipal verpfiichiet sich, jodes baw, jede von
ginem  Yerbreter  wmter  dieser Vollmacoht
pnterzéichoete Dokoment{s}, abgogebens Dridérung
oder vorgenommene Handlung zu bestiitigen und
jeden Vertreter hingichilich jeglichay
Verbindlichkeiren, Verdoste, Kosten und Auslugen,
die dem betroffenden Verireter infolge des Handelng
writer  dieser  Vollmacht entstehen, schadlos o
stellen, es sel denn, der betreffende Verireler
handelte unter disser Yolimacht grob fhrlissiy oder
vorsitzinch.

Die  dureh  disse  Vollmaeht  eingeriumien
Befugnisse  crifschen, sobald siv schrifilich
gegentiber Ty, Thomas Ingenhoven, /o Milbank

L3

SR T ARG

{registered with the commercial register {Han-
detsregiviery of the jcval cowrt (Amisgerichs) of
Coloppe wider no. HEB 71173} betwesn, fafer
alios, Avanti Communications Urowp plc a5
pledgor and The Bank of New York Mellon, Lon-
don Brunch as pledgoe (the "Pladge Agreement”).

2. This power of attorney also covers the execution

of, eniry ot ambfor delivery of any documents,
aprennients, notices and otherinstimments to which
refersnce ie made explicitly or implicitly o the
Fledge Agreement and/or which will be necessary,
desirable or nseful 1o effect the Pledge Agreement.

Each Represeniative is hersby avthorised to actup-
ey this power of attorney alse if she or bt asts-also
in the pame of other persony in the same docurnant
or iransaction (exemption from the restriétions pur-
susnt to section 181 of the German Chvil Code and
equivalent provisions of the laws of any jurisdic.
o other than that of Germatiy).

Fach Representative is hereby authorised to dele-
gate this power of attorney and o revoke any such
delegations. Each of the Represeniatives is author.
ised individually 10 make changes, amendments,
adjvsiments and ¢orrections to the Pledge Agree-
ment and o the Jdocnments, agreeinents, notioss
and instraments refecred to in clouse 2 above.

The Princips} underiakes to confinn any dooumem
exeouted, declaration made or act performed by 2
Representative under this power of attorney and to
indenmify each Representative against any Habili-
ties, Iosses, costs and expenses incurced by the reb
myant Representative 35 a resull of aoting uader this
ponwer of sttorney, other than those arising from the
retevant Representative’s gross negligence (grobe
Fohridsyigheit) or wilful misconduct {Versatz} in
the sxercize of any of the powers conferred,

The nuthorisstions conferred by this power of at-
tomey gxpire when rovoketd in writing towsards Dy,
Thomas Ingevhoven, ofo Milbank LLP, Neue



LLP, Meue Mamzer Stv 74, 50311 Frankfun am
Wain, Dewtschland, widerrufen werden, ond ohne
vorheripen schrifttichen Widerraf am 31, Juli 220
24 Ubr MEZY

DHese Volimacht soll dentschem Recht unterhegen
und nach destschem Recht ausgelegl worden.

Bei Abweichungon rwischen der dowschen und der
engiischen Faswmg dizses Dokuments soll die
deuische Passung mafipeblich sein.

{Unterschriften folgen]

AT

Mainper S 74, 80311 Frankfert am Main, Ger-
many, and tn the sbsence of an earlier writien mmv-
peation on 31 July 2020 {12 pon. BT

This power of aftorney ghall be governed by and
construed i spcordance with Oerman law.

In the case of discrepancies between the Germen
and the English version of this document, the Ger.

s varsion shall pravatl,

[sigmasaras to follow]



Avant Communications Germany Gmbi

Untersohrift / Signature:

Mame / Name: KYLE WHITEHILL

Position 7 Title: CHIFF BXECUTIVE OFFICER

O Plages CORHAM HOUSE 20 BLACK PRIARS LANE, LONDON, 204V aEB
ook fo _

Dratum £ Dates Qﬁ%ﬁﬁﬁ 2036

{Avanti ~ Signare Page - Pod dvanel Commnicotions Germany UmbF.
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THE BANK OF NEW YORK MELLON

Thz Bank of Mow York Mafon, Lendon Branch

BY THIS POWER OF ATTORNEY GIVEN BY WAY OF DEED this 9 day of
June 2020, THE BANK OF NEW YORY MELLON (the “Company™) acting
through its Londen Branch of One Canada Square, London, £14 SAL hereby appoints
and constitutes, with effect from 00:01 am London time on 10 June 2020, Markus
Sprunck as the true and lawful attorney of the Company (an “Attorney”) for and on
behalf of and in the name of the Company:

1. 1o sign or execute and deliver on behalf of the Cornpany any and all of the
followmg documents to be executed in accordance with the Avantd
Communications Croup ple 12%/17.5% senior secured notes due 2023 and the
USD 100,000,000 super senior facility:

Share Pledge Agreement between, among others, the Company, Avanti
Comnwumnications Group ple (the “Issuer”) and Avanti Communications
Germany GmbH (the “Transaction Document™) as Primary Security
Agent;

2. to sign or execute and deliver on behalf of the Company any or all other related
or otherwise ancillary documents to the Transaction Document as shall in the
opinion of the Attorney be necessary or desirable from time to time in the
ordinary conduct of the Company’s business (the “Ancillary Documents™); and

3. todo any or all other acts and things necessary or expedient in connection with
the Transaction Documents and the Ancillary Documents and with such
documents 1o be in such form as the Attorney may approve and such approval
1o be conclusively evidenced by the due execution thereof,

THE COMPANY HEREBY DECLARES that the Attorney is not authorised to
delegate any of their powers hereby conferred and i85 not permitted to appoint
substitutes.

THE COMPANY HEREBY CONFIRMS AND RATIFIES al] that the said
Attorney shall do or cause to be done in pursuance of the purposes herein contaiped.

THE COMPANY HEREBY FURTHER DECLARES that the powers hereby
conferred shall not be prejudiced, determined nor otherwise affected by the fact of the
Company acting either directly or through another agent or attorney in respect of all or
any of the purposes herein contained.

One Canada Square, London E14 BAL

T Bank of Mew Yook Mellon ~ inooparated with Bmited lability in the Sigte of Naw York, UBA. Head Office: Ong Wall
Strapt, Mew York, NY 10288 USA. Londor Branch registered in England & Walss with FO Mo 005522 and BB No
DODATE and with Iis Registersd Office at One Canade Square, Loadon E1d SAL. The Bark of Mew York Maelion s
supervised and requisted by the Mew Yok Stete Deparment of Financial Services and the Federal Reserve and
authionised by the Prusiential Regulation Authority. The Sank of New York Melion London Branch bs subject to regulation
by the Financial Condueel Authority and Brmitad regulation by the Prudential Ragulation Authordty. Detadls about the
axient of our regulation by the Pradential Regulation Authority are avallable froem us o request.



THE BANK OF NEW YORK MELLON
The Bank of Mew York Melon, London Braoh

THIS POWER OF ATTORNEY shall supersede all previously issued powers of
attorney in respect of the same subject matters.

THIS POWER OF ATTORNEY shall be governed by, and construed in accordance
with, English Law and shall continee in full force and effect until the expiry of thirty
(30) days from the date hereof.

SIGNED AND DELIVERED AS A DEED on the first date mentioned by

THE BANK OF NEW YORK MELLON, LONDON BRANCH acting by

Dightaily signad by
Adam Timothy
Gelder

Dater 2020-08.08
17:04+01:00

Diirector

Digitally signed
by Michael Lee
Date: 2020.06.09
17:01:01 +01°00°

Vice President

Cine (aneda Square, London E14 8aL
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