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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9059484

Charge code: 0905 9484 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th December 2022 and created by MITEL EUROPE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th December 2022 .

Given at Companies House, Cardiff on 15th December 2022

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 reg. no. 1 2 2 3 /2022 8

Recorded

at Frankfurt am Main on 8§ December 2022

Before me, the undersigned notary in the district of
the Higher Regional Court of Frankfurt am Main

Dr Bernhard Schiifz

with official place of business in
60325 Frankfurt am Main, Bockenheimer Landstrafie 13—15,

appeared today, all identified by their valid official photo-identification documents:

1. Mr Christian Herzig Rolddn, attorey-at-taw (Rechtsanwalt), born on _
- with business address at Willkie Farr & Gallagher LLP, An der Welle 4,
60322 Frankfurt am Main, acting not in his own name, but — excluding any personal
liability — by virtue of written powers of attorney the oviginals of which were
available at the recording and copies of which are attached hercio which are hereby
certified to be true and correct copics of the respective original, for and on behalf of

a}  Mitel Netwerks (International) Limited with business address at 2 London
Wall Place, 4th Floor, London, EC2Y SAU, United Kingdom, registered with
the Registrar of Companies for England and Wales (Companies House) under
company number 11494540,

b}  Mitel Europe Limited with business address at 2 London Wall Place, 4th
Floor, London, EC2Y SAU, registered with the Registrar of Companies for
England and Wales (Companies House) under company number 09059484,

¢) MLN DE HoldCo GmbH with its seat at Berlin and domestic business
address at ZeughofstraBe 1, 10997 Berlin, registered with the commercial
register of the local court of Berlin (Charlottenburg) under HRB 199386 B;



2. Mr Nicolas Kersten, attorney-at-law (Rechtsanwalt), born o ||| | | | QEEIR +it»
business address as set out sub 1. above, acting not in his own name, but - excluding
any personal liability - by virtue of a written power of atiorney the original of which
was available at the recording and a copy of which is attached hereto which i
hereby certified to be true and correct copy of the original, for and on behalf of

Mitel Deutschland GmbH with its seat at Berlin and domestic business address at
ZeughofstralBe 1, 10997 Berlin, registered with the commercial register of the local
court of Berlin (Charlottenburg) under HRB 37998 B;

3. Mr Nikolar Kost, bomn on _ with business address at Ashurst LLLP,
Bockenheimer Landstrafle 2-4, 60306 Frankfurt am Main, acting not in his own
name, but — excluding any personal liability — by virtue of a written power of
attorney the original of which was available at the recording and a copy of which is
attached hereto which is hereby certified to be true and correct copy of the original,
for and on behalf of

Credit Suisse AG, Cayman Islands Branch with principal place of business at
Eleven Madison Avenue, New York, NY 10010, United States of America.

Neither the notary nor the proxies assume any lability as to the validity and/or the scope
of the powers of attorney presented.

The notary explained the restrictions on officiating pursuant to sec 3 para 1 sentence 1
no 7 of the German Notarisation Act (Beurk(G) and asked whether there had been a prior
involvement within the meaning of the Act. The question was answered in the negative.
The persons appearing confirmed that the contractual parties each act for their own
aecount,

The persons appearing requested that this written record be recorded in the English
language. The notary, who is in sufficient command of the English language, satisfied
himself as to that the persons appearing are in sufficient command of the English language
as well.

L
Share Pledge Agreement MLN DE HoldCo GmbH
(Priority Collateral Agent)

The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Priority Collateral Agent (as defined therein)
relating inter alia to all shares in MLN DE HoldCo GmbH attached hereto as Annex §.
The pledge created thereby shall take priority over all other pledges of shares in MLLN DE



il
Share Pledge Agreement MLN DE HeoldCo GmbH
{Second Lien Collateral Agent)

The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Second Lien Collateral Ageni (as defined
therein} relating inter aliz 1o all shares in MLN DE HoldCo GmbH attached hereto as
Annex 2. The pledge created thereby shall take rank below the share pledge created by
the Share Pledge Agreement contained in Annex 1, however, above the Share Pledge

IR
Share Pledge Agreement MLN DE HoldCo GmbH
{Third Lien Collateral Agent)

The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Third Lien Collateral Agent {as defined therein)
relating inter alia to all shares in MLN DE HoldCo GmbH attached hereto as Annex 3.
The pledge created thereby shall take rank below all other pledges of shares in MLN DE
HoldCoe GmbH created by the present notarial record and thus have third rank.

Iv.
Share Pledge Agreement Mitel Deutschland Gmbll
{Priority Collateral Agent)

The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Priority Collateral Agent (as defined therein)
relating inter alia to all shares in Mitel Deutschland GmbH attached hereto as Annex 4.
The pledge created thereby shall take priority over all other pledges of shares in Mitel
Deutschland GmbH created by the present notarial record and thus have first rank.

V.
Share Pledge Agreement Mitel Deutschiand GmbH
(Second Lien Collateral Agent)

The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Second Lien Collateral Agent (as defined
therein) relating infer alia to all shares in Miicl Deutschiand GmbH attached hereto as
Annex 5. The pledge created thereby shall take rank below the share pledge created by
the Share Pledpe Agreement contained in Annex 4, however, above the Share Pledge
Agreement contained in Annex 6 and thus have second rank.



The persons appearing — acting as indicated — made the declarations contained in the
Share Pledge Agreement in favour of the Third Lien Collateral Agent (as defined therein)
relating inter alia to all shares in Mitel Deutschland GmbH attached hereto as Annex 6.
The pledge created thereby shall take rank below all other pledges of shares in Mitel

VL
Share Pledge Agreement Mitel Deutschiand GmbH
{Third Lien Coliateral Agent)

Dreuischland GmbH created by the present notarial record and thus have third rank.

All notarial fees associated with the recording of the present deed and its execution shall

YIL.
{ o3t

be borne by Mitel Networks International Limited.

VI
Notary's Instructions

The Wotary advised the persons appearing that

a pledge is a security instrument of strictly accessory nature (which means
that it comes into legal existence only if, to the extent that, and as long as,
the underlying secured claims do in fact exist, and that the owners of the
secured claims and the pledgees must be identical);

notwithstanding section 16 para 3 German Limited Liability Companies
Act (Gesetz betreffend die Gesellschaft mit beschréinkter Hafiung) there 18
no hona fide creation, acquisition nor yanking of a pledge of shares (in the
sense that the pledgees are protected if the shares purported to be pledged
do not exist or have been previously encumbered for the benefit of a third
party);

that the English original version of this Agreement will not be acceptable
for enforcement but will have to be translated, by a certified translator, into
German for such purposes;

the parties to this agreement will be liable as joint and several debtors for
all notarial fees and taxes if any, by operation of law, irrespective of
whatever internal agreement has been made in that respect;

the personal data of the persons involved in the present recording will be
stored on the notary's computer system for safekeeping purposes and the
persons appearing agreed to this storage.



The foregoing written record including all Annexes (Share Pledge Agreements) together
with their Schedules | and 2 (Schedules, however, only in their English language versions,
the German language version is a translation attached for convenience purposes only and
therefore not subject matter of recording) — was read out aloud by the notary to the persons
appearing, was in ils entirety (including the Share Pledge Apreements with their
Schedules) submitted to them for inspection, was approved by them and signed by them
and the notary in their own hands as follows:
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Annex 5
to deed register no. 1229 /2022 %
of the notary Dr Bernhard Schiitz in Frankfurt am Main

MLN DE HOLDCO GMBH
MITEL EUROPE LIMITED

as Pledgors

and
MITEL DEUTSCHLAND GMBH

as Pledged Company

and
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

as pledgee, administrative agent and Second Lien Collateral Agent

SHARE PLEDGE AGREEMENT

(Geschiftsanteilsverpfindung)
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This SHARE PLEDGE AGREEMENT (the "Agreement”) is made on 8§ December 2022

BETWEEN:

)

(2)

3

(4)

MLN DE HOLDCO GMBH, a limited liability company (Gesellschaft mit
beschrinkter Haftung) organised under the laws of the Federal Republic of Germany,
registered with the commercial register (Handelsregistery of the local court
{Amtsgerichr) of Charlottenburg, Germany, under registration number HRB 199386 B
(the "Current Pledgor");

MITEL EUROPE LIMITED, a company incorporated in England and Wales with
registered number 09059484 as pledgor (the "Future Pledgor” and together with the
Current Pledgor, the "Pledgors" and each a "Pledgor");

MITEL DEUTSCHLAND GMBH, a limited liability company (Gesellschaft mit
beschrinkter Haftung) organised under the laws of the Federal Republic of Germany,
registered with the commercial register (Handelsregister) of the local court
{Amisgericht) of Charlottenburg, Germany, under registration number HRB 37998 B
as pledged company (the "Pledged Company"); and

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, having its principal place
of business at Eleven Madison Avenue, New York, NY 10010, United States of
America as a pledgee, administrative agent and as collateral agent under the Second
Lien Credit Agreement {(as defined below) and acting for itself and on behalf of the
other Secured Parties (as defined below) in accordance with the Second Lien Credit
Agreement {as defined below) and the Omnibus Intercreditor Agreement (as defined
below) (the "Second Lien Collateral Agent”),

WHEREAS:

(&)

(B)

(©)

Pursuant to a priority lien credit agreement dated 18 October 2022 between, infer alios,
Mitel Networks (International} Limited as Intermediate Holdings, MLN US HoldCo
LLC as borrower (the "Original Priority Borrower"), certain financial institutions or
entities as original lenders (the "Qriginal Priority Lenders"), the priority collateral
agent and others (as amended, restated, extended, supplemented or otherwise modified
from time to time, the "Priority Credit Agreement"), the Original Prionity Lenders
have agreed to grant certain facilities to the Original Priority Borrower and certain other
entities which may accede to the Priority Credit Agreement as additional borrowers.

Pursuant to a second lien credit agreement dated 18 October 2022 between, inter alios,
Mitel Networks (International) Limited as Intermediate Hoeldings, MLN US HoldCo
LLC as borrower (the "Original Second Lien Borrower"), certain financial
institutions or entities as original lenders (the "Original Second Lien Lenders"), the
Second Lien Collateral Agent and others (as amended, restated, extended,
supplemented or otherwise modified from time to time, the "Second Lien Credit
Agreement”), the Original Second Lien Lenders have agreed to grant certain facilities
to Original Second Lien Borrower and ceriain other entities which may accede io the
Second Lien Credit Agreement as additional borrowers.

Pursuant fo a third lien credit agreement dated 18 October 2022 between, inter alios,
Mitel Networks (International) Limited as Intermediate Holdings, MLN US HoldCo



(D)

(E)

(¥

(G)

(H)

NOW,

1.1

LLC as borrower (the "Original Third Lien Borrower"), certain financial institutions
or entifies as orginal lenders {the "Original Third Lien Lenders"), the third bien
collateral agent and others {as amended, restated, extended, supplemented or otherwise
modified from time to time, the "Third Lien Credit Agreement”), the Original Third
Lien Lenders have agreed to grant cerfain facilities to Original Third Lien Borrower
and certain other entities which may accede to the Third Lien Credit Agresment as
additional borrowers.

The Second Lien Credit Agreement provides that an incremental facility of up to
$25,000,000 may be made available {o the Second Lien Borrowers under the Second
Lien Credit Agreement (the "Ineremental Facility™).

1t is a condition subsequent under the Second Lien Credit Agreement that the Pledgors
gnter into this Agreement and thereby grant a pledge over their current and / or future
shares (as the case may be) in the Pledged Company as Security for the Second Lien
Collateral Agent's claims against the Loan Parties {or any of them) under or in
connection with the Loan Documents.

The Security created by or pursuant to this Agreement is to be administered, enforced
and released by the Second Lien Collateral Agent for and on behalf of the Secured
Parties pursuant to article VI {The Agents) of the Second Lien Credit Agreement.

It is currently contemplated that the current shareholder of the Current Pledgor and the
Future Pledgor will enter info an apgreement or a fransaction, pursuant to which all
shares in the Current Pledgor will be transferred to the Future Pledgor (the
"Contemplated Reorganization”) and thus as a result of the Contemplated
Reorgamzation (if the Pledgors decide to implement it) the shares held 1n the Current
Pledgor will be held by the Future Pledgor.

It 15 currently contemplated that the Current Pledgor will be merged onto the Pledged
Company with the latter or the Current Pledgor being the surviving entity and legal
successor of the merged entity (the "Contemiplated Merger") and thus as a result of
the Contemplated Merger (if the Pledgors decide to implement it and the Pledged
Company is the surviving entity} the shares held by the Current Pledger in the Pledged
Company will be held by the Future Pledgor who will fully assume the rights and
obligations of the Current Pledgor as a pledgor under this Agreement.

IT IS AGREED as follows:
DEFINITIONS AND LANGUAGE
Definitions

In this Agreement:

"Acceleration Event" means the ocowrrence of any Event of Default
(Kiindigungsgrund} under the Second Lien Credit Agreement which is continving and,
which has resulted in an automatic termination of the Second Lien Credit Agreement
or has resulted in any notice being served to accelerate the Second Lien Credit
Agreement.



"Agent" means the Second Lien Collateral Agent in its capacity as administrative
second lien agent under the Second Lien Credit Agreement.

"BGB” means the German Civil Code (Biirgerfiches Gesetzbuch).

"Borrower” means the Original Second Lien Borrower and any company which
becomes an additional borrower under the Second Lien Credit Agreement.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for general business in New York City and Berlin.

"Cash Management Agreement” means any agreement to provide to MLN TopCo
Lid., Mitel Networks (International} Limited or any Subsidiary cash management
services for collections, treasury wmanagement services (including controlled
disbursement, overdraft, automated clearing house fund transfer services, return items
and interstate depository network services), any demand deposit, payroll, trust or
operating account relationships, commercial credit cards, merchant card, purchase or
debit cards, non-card e-pavables services, and other cash management services,
including electronic funds transfer services, lockbox services, stop payment services
and wire transfer services.

"Cash Management Bank" means any person {or an affiliate thereof) that, at the time
it enters into a Cash Management Agreement (or if such Cash Management Agreement
was entered mto prior to the Closing Date, on the Closing Date), 1s (2} (x) an Agent, an
arranger, a Lender under the Second Lien Credit Agreement, (v) a revolving facihity
lender party to the Existing First Lien Credit Agreement as of September 25, 2022, in
each case, in its capacity as a party o such Cash Management Agreement or (b} any of
{and any affiliate thereof) Barclays Bank PLC, Deutsche Bank AG, HSBC, JP Morgan
MN.A., Bank of America, N.A., Bank of Nova Scotia and Skandinaviska Enskilda
Banken AB.

"Closing Date" means 18 October 2022,

"Commodity Exchange Act” shall mean the Commeodity Exchange Act (7 US.C. § 1
et seq.), as amended from time to time, and any successor statuie.

"Enforcement Event” has the meaning given to that term in sub-clause 8.1,

"Event of Default" means an event of default (Kiindigungsgrund) under the Second
Lien Credit Agreement.

"Excluded Swap Obligation” shall mean, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the guaranty of such Guarantor
of, or the grant by such Guarantor of a security interest to secure, such Swap Obligation
{or any guaranty thercof} is or becomes illegal under the Commodity Exchange Act or
any rule, regulation or order of the Commodity Futures Trading Commission {or the
application or official interpretation of any thereof) by virtue of such Guarantor's failure
for any reason to constitute an "eligible contract participant” as defined in the
Commodity Exchange Act and the regulations thereunder at the time the guaranty of
such Guarantor or the grant of such secunty mterest becomes effeciive with respect to
such Swap Obligation, unless otherwise agreed between the Agent and Mitel Networks



{(International) Limited. If a Swap Obligation arises under a master agreement
governing more than one swap, such exclusion shall apply only to the portion of such
Swap Obligation that is atiributable to swaps for which such guaranty or security
interest is or becomes illegal.

"Existing First Lien Credit Agreement” means the first lien credit agreement dated
as of November 30, 2018 (as amended, restated, extended, supplemented or otherwise
modified from time to time), by and among MLN TopCo Ltd., Mitel Networks
(International} Limited, MLN US TopCo Inc., the Original Priority Borrower, the
lenders and other parties party thereto, and Credit Suisse AG, Cayman Islands Branch,
as administrative agent and collateral agent.

"Existing Shares” has the meaning given {o such term in sub-clause 2.1 hereof.

"Future Shares” means all additional shares in the capital of the Pledged Company
{irrespective of their nominal value} which any Pledgor may acquire in the fufure in the
event of a share transfer, a share split, a share combination, an increase of the capital of
the Pledged Company (including by way of authonsed capital (genehmigtes Kapital))
or otherwise.

"Grantor” means MLN TopCo Ltd., MIN US TopCo Inc., Mitel Networks
{(International) Limited, the Qriginal Second Lien Borrower and each Subsidiary that
has granted a security interest pursuant to any Loan Document to secure the Secured
Clams.

"Guarantee Agreements” means the Parent Guarantee Agreement and the Subsidiary
(Guarantee Agreement.

"Guarantor” means the Loan Parties other than the Original Second Lien Borrower.

"Hedge Bank" means any person who has entered into a hedging agreement for the
purpose of hedging interest rate liabilities in relation to the Second Lien Credit
Agreement provided that (x} it is an Agent or a Lender under the Second Lien Credit
Agreement or {y} it is designated by the Borrowers as a "Hedge Bank" by written notice
to an Agent or {z) any of {and any affiliate thereof) Goldman Sachs Bank USA and
JPMorgan Chase & Co,

"Hedging Agreement" means any agreement with respect to any swap, forward, future
or derivative transaction, or oplion or similar agreement involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or
securities, or econornic, financial or pricing indices or measures of economic, financial
or pricing risk or value, or credit spread transaction, repurchase fransaction, reserve
repurchase transaction, securities lending transaction, weather index transaction, spot
contracts, fixed price physical delivery contracts, or any similar transaction or any
combination of these transacfions, in each case of the foregoing, whether or not
exchange traded; provided that no phantom stock or similar plan providing for
payments only on account of services provided by current or former directors, officers,
emplovees or consultants of MLN TopCo Lid., the Original Second Lien Borrower or
any of the Subsidiaries shall be a Hedging Agreement.



"Issuing Bank" shall mean (i} each issuing bank identified in an applicable incremental
assumption agreement and (i1) each other entity designated as such in accordance with
the Second Lien Credit Agreement, in each case in its capacity as an issuer of letters of
credit under the Second Lien Credit Agreement, and its successors in such capacity. An
issuing bank may, in its discretion, arrange for one or more letters of credit to be issued
by any domestic or foreign branch or affiliate of such entity, in which case the term
"Tssuing Bank” shall include any such branch or affiliate with respect to letters of credit
issued by such branch or affiliate,

"Lenders” means the Original Second Lien Lenders and any entily which has (or may
in the future have) become a lender in accordance with the ferms of the Second Lien
Credit Agreement, provided in each case that such entity has not ceased to be a party to
the Second Lien Credit Agreement as a lender.

“Loan Documents” means the Second Lien Credit Agreement, the Guarantee
Agreements, the Security Documents, any incremental assumption agreement under the
Second Lien Credit Agreement, the Omnibus Intercreditor Agreement, any other
intercreditor agreement, any promissory note issued in connection and i accordance
with the Second Lien Credit Agreement, any letter of credit issued in cormection with
the Second Lien Credit Agreement,

"Loan Parties” means MLN TopCo Lid.., Mitel Networks (International) Limited,
MLN US TopCo Inc., the Original Second Lien Borrower and the Grantors.

"Omnibus Intercreditor Agreement” means the intercreditor Agreement dated 18
October 2022 (as amended, restated, extended, supplemented or otherwise modified
from time to time) and entered into between, among others, the Second Lien Collatersl
Agent, together with each other party to the Priority Credit Agreement and the parties
to the Second Lien Credit Agreement and Third Lien Credit Agreement.

"Parallel Debt" means the independent obligations of the Pledgors and any of the other
Loan Parties arising pursuant to the Omnibus Intercreditor Agreement with respect to
pay to the Second Lien Collateral Agent sums equal to the sums owed by the Pledgors
and such Loan Party to the other Secured Parties {or any of them) under the Loan
Documents.

"Parent Guarantee Agreement' means the parent guarantee agreement dated 18
October 2022 and entered into m conneclion with the Second Lien Credit Agrecment
between, among others, MLN TopCo Lid., Mitel Networks (Intermational) Limited and
the Second Lien Collateral Agent (as amended, restated, extended, supplemented or
otherwise modified from time to time).

"Pledge” and "Pledges” have the meanings given to such terms in sub-clause 3.1,
"Process Agent” has the meanings given to this term in sub-clause 17.1.1.

"Process Agent Appointment Letter” has the meanings given to this term in sub-
clause 17.1.3.

"Secured Cash Management Agreement” shall mean any Cash Management
Agreement that is entered into by and between any Loan Party and any Cash



Management Bank, or any guaranty by any Loan Party of any Cash Management
Agreement emtered into by and between any Subsidiary and any Cash Management
Bank, in each case to the extent that such Cash Management Agreement or such
guaranty, as applicable, is not otherwise designated in writing by the Original Second
Lien Borrower and such Cash Management Bank to an Agent to not be included as a
Secured Cash Management Agreement.

"Secured Claims" means all present, future, actual and/or contingent claims
{Anspriiche) of the Second Lien Collateral Agent arising from:

{a) unpaidprincipal of and interest {including interest accruing during the pendency
of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding) on loans made
to the Borrowers under the Second Lien Credit Agreement, when and as due,
whether at maturity, by acceleration, upon one or more dates set for prepayment
or otherwise;

(b} Ipans made to the Borrowers under the Second Lien Credit Agreement, when
and as due, whether at maturity, by acceleration, upon one or more dates set for
prepayment or otherwise:

{c) each payvment reguired to be made by the Borrowers under the Second Lien
Credit Agreement in respect of any letter of credit, when and as due, including
payments in respect of reimbursement of disbursements, interest thereon
{including inferest accruing during the pendency of any bavkruptcy, wsolvency,
receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding) and obligations to provide cash collateral;

() all other monetary obligations of the Borrowers owed under or pursuant to the
Second Lien Credit Agreement and each other Loan Document, including
obligations to pay fees, expense reimbursement obligations and indemnification
obligations, whether primary, secondary, direct, contingent, fixed or otherwise
(including monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding);

(¢) the due and punctual payment of all obligations of each other Loan Party under
or pursuant to each of the Loan Documents;

(fy obligations in respect of any Secured Cash Management Agreement; and
(g} obligations in respect of any Secured Hedge Agreement

{(including, without limitation, any claims (x) arising out of unjust ennchment
(ungerechtfertigte Bereicherung) or tort (unerlaubic Handlung) under any jurisdiction,
(v} under any guarantee, abstract acknowledgement of debt (gbsirakres
Schuldanerkenntnis) and the Parallel Debt and {z) arising under any Incremental
Facility up to an amount of $25,000,000).

"Secured Hedge Agreement” shall mean any Hedging Agreement that is entered mto
by and between any Loan Party and any Hedge Bank, or any guaranty by any Loan



1.2

Party of any Hedging Agreement entered into by and between any Subsidiary and any
Hedge Bank, in each case to the extent that such Hedging Agreement or such guaranty,
as applicable, is not otherwise designated in writing by the Original Second Lien
Borrower and such Hedge Bank to an Agent to not be included as a Secured Hedge
Agreement. Notwithstanding the foregoing, for all purposes of the Loan Documents,
any guaranty of, or grant of any Security to secure, any obligations i respect of a
Secured Hedge Agreement by the Guarantors shall not include any Excluded Swap
Obligations.

“Secured Parties” means, collectively, the Agent, the Second Lien Collateral Agent,
each Lender, each Issuing Bank, each Hedge Bank that is party to any Secured Hedge
Agreement, each Cash Management Bank that is party to any Secured Cash
Management Agreement and each sub-agent appointed by the Agent or by the Second
Lien Collateral Agent with respect to matters relating to any Security Document in
connection with and in accordance with the Second Lien Credit Agreement.

"Security" means a mortgage, charge, pledge, lien, assignment or transfer for security
purposes, retention of title arrangement or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

"Security Documents” means;
(a) this Agreement;

(b) any other document entered into at any time by the Pledgors and any of the Loan
Parties creating any guarantee, indemnity, Security or other assurance against
financial loss in favour of any of the Secured Parties as Security for any of the
Secured Claims.

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

"Subsidiary" means, unless the context otherwise requires, a subsidiary of Mitel
Networks {(International) Limited (including MLN US TopCo Inc., the Original Second
Lien Borrower and Mitel Networks Corporation),

"Subsidiary Guarantee Agreements” means the subsidiary guarantec agreement
dated 18 Cctober 2022 and entered mnto in connection with the Second Lien Credit
Agreement between, among others, the Original Second Lien Borrower and the Second
Lien Collateral Agent {as amended, restated, extended, supplemented or otherwise
modified from time to time).

"Swap Obligation” means, with respect to any Guarantor, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a "swap” within
the meaning of Section 1a{47) of the Commodity Exchange Act.

Construction
1.2.1  Where the context so admits, the singular includes the plural and vice versa.

122 The headings in this Agreement are for convenience only and are o be ignored
in construing this Agreement.
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123  Any reference in this Agreement to a defined document is a reference to that
defined document as amended, restated, extended, supplemented or otherwise
modified from time o time.

1.24  Any reference to a party or other person or entity includes its respective
successor(s) in law and any assignee(s) and transferee(s) of that person and, io
the extent legally possible, any legal provision to the contrary is waived.

1.2.5  Any reference in this Agreement to a "Clause”, a "sub-clause” or a "Schednle”
shall, subject fo any contrary indication, be construed as a reference fo a Clause,
a sub-clause or a Schedule w this Agreement.

1.2.6  Without prejudice to the creation or perfection of the security interest under this
Agreement, nothing in this Agreement shall operate or be construed as o
prohibit or restrict any transaction, matter or other action not prohibited by the
Loan Docurnents (other than this Agreement), and the Second Lien Collateral
Agent shall promptly facilitate such transaction, matter or other action (as the
case may be) by entering in such documentation and take such other step or
action that is required or deemed necessary by any of the Pledgors, including by
way of executing any confirmation, consent, release or other document.

12,7 This Agreement 1s made in the English language. For the avoidance of doubt,
the Fnglish language version of this Agreement shall prevail over any
translation of this Agreement. However, where a German translation of a word
or phrase appears in the text of this Agreement, the German transtation of such
word or phrase shall prevail.

PLEDGED SHARES

The Pledged Company has a registered share capital (Stammkapitaf) of €1,002,000 (in
words: Buro one million two thousand) which is divided into six (6) shares, consisting
of one share with a nominal amount {(Nennbetrag) of EUR 26,000 (in words: Euro
twenty-s1x thousand) carrying the serial number 1, one share with a nominal amount
(Nennbetrag) of EUR 974,000 (in words: Euro nine hundred and seventy four thousand)
carrying the serial number 2 and four (4) shares with a nominal amount (Nennbefrag)
of EUR 500 (in words: Euro five hundred) each, carrying the serial numbers 3-6
{collectively, the "Existing Shares"™}.

The Current Pledgor is currently the sole owner of the Existing Shares and is registered
as such in the shareholders’ list (Gesellschafteriiste) of the Pledged Company as filed
{aufeenommen) with the commercial register (Handelsregister).

Upon completion of the Contemplated Merger and if the Pledged Company is the
surviving entity, the Future Pledgor will be the sole owner of the Existing Shares and
will be registered as such in the shareholders list {Gesellschafierliste) of the Pledged
Company which will be delivered for filing (dufiahme) with the commercial register
(Handelsregister).



3.1

3.2

4.1

4.2

PLEDGES

Each Pledgor hereby pledges (verpfindet) to the Second Lien Collateral Agent the
Shares together with all present and future ancillary rights and claims associated with
the Shares as more particularly specified in Clause 4 (Scope of the Pledges) (the
"Pledges”).

The Second Lien Collateral Agent hereby accepts the Pledge.
SCOPE OF THE PLEDGES
The Pledges constituted by this Agreement include:
411 the present and future rights to receive:
(a) dividends attributable to the Shares, if any; and

(b) liquidation proceeds, redemption proceeds (Finziehungsenigelf), repaid
capital in case of a capital decrease, any compensation in case of
termination (Kiindigung), withdrawal (dustritty and/or expulsion
{Ausschluss) of a shareholder of the Pledged Company, the surplus in
case of surrender (Preisgabe), any repayment claim for any additional
capital contributions (Nachschiisse) and all other pecuniary claims
associated with the Shares;

4.1.2  the right to subscribe for newly issued shares;
4.1.3  all other rights and benefits atiributable to the Shares; and

4.1.4  all present and future pecuniary claims, of the respective Pledgor against the
Pledged Company arising under or in connection with any existing or future
domination and/or profit transfer agreement (Beherrschungs- und/oder
Gewinnabfiihrungsvertragy  or  partial  profit  fransfer  agreement
{Teilgewinnabfithrungsvertrag) which may be entered into between such
Pledgor and the Pledged Company.

Each Pledgor shall be entitled to receive and retain all dividend payments in respect of,
and payments relating to other pecuniary claims associated with the Shares or any
domination and/or profit ftransfer agreement (Beherrschungs- und/oder
Gewinnabfiithrungsverirag) or partial profit transfer agreement
{Teilgewinnabfiihrungsverirag) until such time as the Second Lien Collateral Agent is
entitled to enforce the Pledges constituted hereunder in accordance with Clause 8
(Enforcement of the Pledges). Accordingly, each Pledgor shall remain entitled to all
other rights and benefits attributable to the Shares until such time as the Second Lien
Collateral Agent is entitled to enforce the Pledges constituted hereunder in accordance
with Clause & (Enforcement of the Pledges).

PURPOSE OF THE PLEDGES

The Pledges hereunder are constituted in order to secure the prompt and complete
satisfaction of any and all Secured Claims. The Pledges shall also cover any future
extension of the Secured Claims (including, but not Hmited to, extensions in connection



6.1

6.2

8.1

8.2

g.3

with any Incremental Faciiity) and the Pledgors herewith expressly agree that the
provisions of section 1210 para 1 sentence 2 BGB shall not apply to this Agreement,

NOTICE OF PLEDGE

The Current Pledgor hereby notifies the Pledged Company of the Pledges constituted
under this Agreement and the Pledged Company hereby acknowledges such Pledges.

The Future Pledgor hereby undertakes, if the Pledged Company 1s the surviving entity
of the Contemplated Merger, to notify the Pledged Company of the Pledges constituted
under this Agreement within ten (10) Business Days after completion of the
Conternplated Merger by providing a notification substantially in the form as attached
as Schedule 1 (Notice of Pledge) hereto to the Pledged Company and procures that the
Pledged Company acknowledges receipt of such notification no later than ten (10}
Business Days after receipt of the aforementioned notice.

EXERCISE OF MEMBERSHIP RIGHTS

The membership rights, including the voting rights, attached to the Shares shall at all
times remain with the relevant Pledgor. The relevant Pledgor, however, shall at all times
until the full satisfaction of all Secured Claims or the release of the Pledges exercise its
membership rights, including its voting rights, in good faith to ensure that the vahdity
and enforceability of the Pledges and the existence of all or part of the Shares are not
in any way adversely affected, other than as expressly permitted under the Second Lien
Credit Agreement, the Omunibus Intercreditor Agreement or any other Loan Document.

ENFORCEMENT OF THE PLEDGES

Subject to the Omnibus Intercreditor Agreement, upon the occurrence of an
Acceleration Event which is continuing and if in addition the requirements set forth in
sections 1273 para 2, 1204 ef seq. BGB with regard to the enforcement of any of the
Pledges are met (Pfandreife), in particular, if any of the Secured Claims have become
due and payable (the "Enforcement Event"), then in order {o enforce the Pledges (or
any of them), the Second Lien Collateral Agent may at any time thereafier realise the
Pledges and avail itself of all rights and remedies that a pledgee has against a pledgor
under the laws of the Federal Republic of Germany.

Notwithstanding section 1277 BGB, the Second Lien Collaieral Agent is entitled to
exercise its rights without obtaining an enforceable judgment or other instrument
(volistreckbarer Titel). The Second Lien Collateral Agent shall be entitied to have the
Pledges enforced in any manner allowed under the laws of the Federal Republic of
Germany, in particular have the Pledges sold (including by way of public auction
(Offentliche Versteigerung)).

Each Pledgor hereby expressly agrees that five (5) Business Days' prior written notice
to the respective Pledgor of the place and time of any such sale or intention to realize
the Pledges shall be sufficient and the Second Lien Collateral 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} to the relevant Pledgor prior to such sale.
However, no such prior notification of the Pledgors shall be required if (i) the relevant
Pledgor has generally ceased to make any payments or (11) an application for the
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

commencement of insolvency proceedings in respect of the relevant Pledgor's assets
has been filed with the relevant competent authority or such insolvency proceedings
have been commenced, or (iil) if otherwise inappropriate (untunlick) within the
meaning of section 1234 paragraph 1 of the German Civil Code.

If' the Second Lien Collateral Agent should seek o enforce the Pledges under sub-
clause 8.1, the relevant Pledgor shall, at its own expense, render forthwith all necessary
assistance in order to facilitate the prompt sale of the Shares or any part thereof and/or
the exercise by the Second Lien Collateral Agent of any other right he may have as
pledgee.

Upon the occurrence of an Enforcement Event, all subsequent dividend payments and
all payments based on similar ancillary rights attributed to the Shares may be applied
by the Second Lien Collateral Agent in satisfaction in whole or in part of the Secured
Claims or treated as additional collateral.

Even if the requirements for enforcement referred to under sub-clause 8.1 are met, the
Second Lien Collateral Agent shall not, whether proxy or otherwise, be entitled to
exercise the voting rights attached to the Shares.

The Second Lien Collaieral Agent may, in its sole discretion, taking into account,
however, the legitimate interests of the relevant Pledgor, determine the place in the
Federal Republic of Germany where a public auction shall be held and which of several
security interests (created under this or other Security Documents), shall be nsed to
satisfy the Secured Claims. Each Pledgor hereby expressly waives its right pursuant to
section 1230 sentence 2 of BGEB to limit the realisation of the Pledges and pledges over
the shares in one or more other companies to such number of pledges as are necessary
to satisfy the Secured Claims and agrees further that the Second Lien Collateral Agent
may decide to enforce the Pledges individually in separate proceedings or together with
pledges over shares in one or more other companies at one single proceeding
(Gesamtverweriung).

Each Pledgor hereby expressly waives all defences of revocation (Einrede der
Anfechibarkeity and set-off (Einrede der Aufrechenbarkeit) pursuant to sections 770,
1211 BGB, unless such claim is undisputed or established by a final and non-appeslable
decision of a German court.

Each Pledgor hereby expressly waives its defences based on defences any Loan Party
might have against any of the Secured Claims (Finreden des Hauptschuldners)
pursuant to section 1211 para | sentence 1 alternative 1 BGB.

If the Pledges are enforced or if the relevant Pledgor has discharged any of the Secured
Claims (or any part of them), section 1225 BGB (legal subrogation of claims to a
pledgor - Forderungsiibergang auf den Verpfinder) shall not apply and no rights of the
Second Lien Collateral Agent shall pass to the relevant Pledgor by subrogation or
otherwise.

LIMITATION OF ENFORCEMENT

For the purpose of this Clause 9:



9.1

"German Guaramntor” means any Grantor incorporated in the Federal Republic of
Germany as (1) a limited Hability company {Geselischaft mit beschrdnkier Haftung) or
(i1} a Hmited partnership (Kommanditgeselischafl) with a German limited liabality
company as general partner;

"Net Assets” means the amount of the relevant German Guarantor's {or in the case of a
GmbH & Co. K, its general pariner'’s) assets (section 266 sub-section 2 A, B, C, D
and B HGB) less the aggregate of such German Guarantor's (or in the case of a GmbH
& Co. KG, its general partner's) liabilities (section 266 sub-section 3 B, C, D and E
HGB) and shall be caleulated in accordance with the generally accepted accounting
principles applicable from time to time i Germany {Grundsdize ordnungsgemdfler
Buchfiihrung) and be based on the same principles that were applied by the German
Guarantor {or in the case of a GmbH & Co. KG, its general pariner’s) in the preparation
of its most recent annual balance sheet (Jakresbilanz), and

"Protected Capital" means the aggregate of the relevant German Guarantor's (or in the
case of a GmbH & Co. KG, its general partner's) (i} stated share capital (Stammbapital),
and (ii) amount of profits (Gewinne) or reserves (Ricklagen) not available for any
distributions to its sharcholder(s).

The Agent and each Secured Party agrees that the enforcement of the pledges under
this Agreement shall be limited, if and to the extent:

9.1.1  the security secures obligations of a Loan Party which is a shareholder or an
Affiliate of a sharcholder of the German Guarantor (other than the relevant
German Guarantor's subsidiaries); and

9.1.2 enforcement of the security would reduce the relevant German Guarantor's (or
in the case of a GmbH & Co. KG, its general partner's) Net Assets to an amount
that is lower than its {or in the case of a GmbH & Co. KG, its gencral partner's)
Protected Capital or, if the amount of the Net Assets is already lower than the
amount of its {or mn the case of a GmbH & Co. KG, its general partner's)
Protected Capital, cause the Net Assets to be further reduced; and

thereby give rise to a violation of the capital maintenance requirements set out in section
30 paragraph 1 of the German Limited Liability Companies Act (Gesesz betreffend die
Gesellschaften mit beschrinkter Haftung — GmbHG).

For the purposes of the calculation of the Net Assets the following balance sheet items
shall be adjusted as follows:

921  the amount of any increase of the stated share capital (Stammiapital) of the
relevant German Guarantor or, in case of a GmbH & Co. KG Guarantor, its
general partner (Komplementdr), after the date of this Agreement (x) that has
been effected without the consent of the Agent or (¥} to the extent not fully paid
up, shall be deducted from the relevant stated share capital;

9.22  indebtedness which is subordinated by law or contract fo any mdebtedness
outstanding under the Loan Documents shall be disregarded unless the
discharge of such obligations by way of waiver, contribufion into capital,
payment or set-off in cach case (1} is prohibited under the terms of any Loan
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a3

9.4

8.5

5.6

Document or (2) would result in that entity breaching its obligations under
section 30 et seq. of the German Limited Liability Company Act;

923 the costs of the Auditors’ Determination (as defined below) shall be faken into
account either as a reduction of assets or an increase of Habilities; and

924 loans incurred in willful or gross negligent violation of the provisions of the
Second Lien Credit Agreement shall be disregarded.

The relevant German Guarantor shall deliver to the Agent, within ten (10) Business
Days after receipt from the Agent of a notice stating that it intends to enforce the
security under this Agreement (an "Enforcement Neotice"), an up-to-date balance sheet
of the German Guarantor, {or in the case of a GmbH & Co. K, of that partnership and
its general partner) together with a detailed caleulation (reasonably satisfactory to the
Agent) of the amount of the Net Assets and Protected Capital of the relevant company
taking into account the adjustments set forth in sub-paragraph (ii) above (the
"Management Determination”™). The Agent shall be entitled to refain the enforcement
proceeds and to apply them towards satisfaction of the Secured Claims 1n an amount
which would, in accordance with the Management Determination, not cause the effects
set out in sub-clause 9.1 above (irrespective of whether or not the Agent agrees with
the determination).

Following the Agent's receipt of the Management Determination, upon request by the
Agent within twenty (20} Business Days of receipt, the relevant German Guarantor
shall deliver to the Agent within forty-five (45) Business Days of such request an up-
to-date balance sheet of the German Guarantor {or in the case of a GmbH & Co. KG,
of that partnership and its general pariner} drawn-up by an auditor, appointed by the
relevant German Guarantor, together with a detailed calculation {reasonably
satisfactory to the Agent) of the amount of the Net Assets and Protected Capital of the
relevant company taking into account the adjustments set forth in sub-paragraph (it)
above (the "Aunditors’ Determination”). The Auditors' Determination shall be
prepared as of the date of the Enforcement Notice. The Agent shall be entitled to apply
enforcement proceeds towards satisfaction of Secured Claims in an amount which
would, in accordance with the Auditors’ Determination, not cause the effecis set out in
sub-clause 9.1 above.

If the amount that may be retained by the Agent pursuant to the Auditors’ Determination
is lower than the amount that may be refained pursuant to the Management
Determination and if, and to the extent that, the enforcement proceeds have been
retained up to the amount set out in the Management Determination, each Secured Party
shall upon written demand by the German Guarantor to the Agent vepay any
enforcement proceeds (if and to the extent already received by the relevant Secured
Party) to the relevant German Guarantor in an amount equal to the difference between
the amount retainable pursuant to the Management Determination and the amount
retainable pursuant to the Auditors’ Determination (pro-rata to the amount already
received In the case of each Secured Party), provided that such demand for repayment
is made by the relevant German Guarantor to the Agent within onc (1) Month
{Ausschilussfrist) of the delivery of the Auditors' Determination,

Each German Guarantor (or in the case of a GmbH & Co. KG, that partnership and ifs
general partner) shall within two (2) Months after a written request of the Agent realize,

13



9.7

io the extent legally permitted and commercially justifiable with respect to the cost and
effort involved, any and all of its assets which are not required for the relevant German
Guarantor's business (nicht betriehsnotwendig) and that are shown in the balance sheet
with a book value (Buchwert) that is substantially lower than the market value of the
relevant assets if and to the extent, as a result of the application of enforcement proceeds
towards satisfaction of Secured Claims, 1t would cause the effects set out in sub-clause
5.1 above.

The himitations set out in Clause 9 shall not apply:

8.7.1

973

to any amounts retainable under this Agreement, which derive from the Second
Lien Credit Agreement and relate: :

{a) to funds which have been on-lent or otherwise made available to the
relevant German Guarantor or any of its subsidiaries and which are still
outstanding; and

{b) to letters of credit, bank guarantees or similar instruments to the extent
issued for the benefit of the relevant German Guarantor or any of its
subsidiaries and which are still outstanding;

provided that the Agent has waived with binding effect any provision of any
Loan Document restricting the night to set-off (aufrechnen; verrechnen) any
recourse, indemmification, sharing of losses or other compensation claim against
such lending member in order and to the extent required to allow for the
settlernent or discharge of such loan obligation arising out of the on-lending vis-
a-vis such lending member;

if and to the extent such restrictions are at the time of application of enforcement
proceeds towards satisfaction of the Secured Claims not necessary to prevent
personal liability of the relevant German Guarantor's {or in the case of 2 GmbH
& Co. KG, its general partner's) managing directors due to a breach of Sections
30 and 31 of the GmbHG;

if the German Guarantor (or in the case of a GmbH & Co. KG, its general partner)
{as dominated entity and/or transferor) is subject to a domination and/or profit
and loss pooling agresment (Beherrschungs- und/oder
Gewinnabfithrungsverfrag) with its shareholder on the date of the application
of enforcement proceeds, unless the German Guarantor has proven by way of a
final (rechtskriftio) court judgement that the existence of a profit and loss
transfer agreement and/or domination agreement is not sufficient to disapply
section 30 sentence 1 GmbHG and that the enforcement of the securily
hereunder would result in a breach of section 30 sentence 1 GmbH; and

if and to the extent the German Guarantor (or in the case of a GmbH & Co. KG,
its general partner) holds on the date of application of enforcement proceeds a
fully recoverable indemnity or claim for refund {(vollwerriger Gegenleistungs-
oder Riickgewdhranspruch) against ifs direct or indirect shareholder.
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101

10.2

16.3

10.4

1L

11.2

REPRESENTATIONS AND WARRANTIES

Each Pledgor represents and warrants to the Second Lien Collateral Agent that in
respect of itself and at the date hereof:

the Current Pledgor is the sole legai and beneficial owner, free from encumbrances, of
the Existing Shares and the Existing Shares are not subject to any other rights of third
parties and there is no party {other than the Current Pledgor) which is entitled to
participate in the profits or revenues of the Pledged Company other than under or as
incurred in connection with the Priority Credit Agreement;

the Pledged Company has its actual place of administration within the Federal Republic
of Germany;

the information provided in sub-clause 2.1 and the information regarding the name, seat
and the entries in the commercial register of the Pledged Corapany is complete and true
and all facts capable of being entered nto the commmercial register of the Pledged
Company which would otherwise adversely affect the validity or enforceability of the
Pledges or any other rights granted to the Second Lien Collateral Agent hereunder have
been entered into the commercial register, and, in particular, no shareholders’
resolutions regarding changes in the articles of association of the Pledged Company
have been passed which are not included in the copy of the articles of association filed
with the commercial register of the Pledged Company;

each Pledgor is not subject to any restriction of any kind with regard to the transfer of,
or the granting of a pledge in, or any other disposal of, the Shares purporied to be
pledged by it or with regard to the right to receive dividends or profit shares on the
Shares pledged by it other than under or as incurred in connection with the Priority
Credit Agreement;

the Fxisting Shares are fully paid in and there is no any obligation for a shareholder to
make additional contributions (keine Nachschusspflicht); and

as at the date hereof, the share capital of the Pledged Company has not been repaid in
any way.

UNDERTAKINGS OF THE PLEDGORS

During the term of this Agreement, each Pledgor (such undertaking becoming effective
with respect to the Future Pledgor upon the effectiveness of the Contemplated Merger,
if the Pledged Company is the surviving entity following such Contemplated Merger)
undertakes to the Second Lien Collateral Agent:

if the Grantors decide to implement the Contemplated Merger, to file the relevant
transfers with the competent register and to inform the Second Lien Collateral Agent
without undue delay of the completion of the Contemplated Merger by providing the
relevant new list of shareholders ((esellschafterliste}) as filed with the relevant
commercial register (Handelsregister);

unless permitted under the Loan Documents or as incurred in connection with the
Priority Credit Agreement, not to encumber, permit to subsist or create any other
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11.3

11.4

11.5

116

11.7

12.

12.1

12.2

12.3

security interest or third party night in or over the Shares or other rights subject fo the
Pledges;

unless permitted under the Loan Documents or as a result of the Conternplated Merger,
not to take, or participate in, any action which results in the Pledgor's loss of ownership
of all or part of the Shares, or any other transaction which would have the same result
as a sale, transfer or other disposal of the Shares;

unless permitted under the Loan Documents or as a result of the Contemplated Merger,
not to do or permit any acts which could depreciate, jeopardise or otherwise adversely
affect the validity or enforceability of the Pledges or any other rights granted to the
Second Lien Collateral Agent hereunder;

unless permitted under the Loan Documents, in the event of any increase in the capital
of the Pledged Company, not to allow, without the prior written consent of the Second
Lien Collateral Agent, any party other than himself to subscribe for any Future Shares;

to notify the Second Lien Collateral Agent without undue delay of the registration of
an objection { Widerspruch) in relation to the Shares of the Pledgors in the shareholders
list (Gesellschafierlistey as filed (aufeenommen) with the commercial register
{Handelsregister). In the case of any attachment {Pfandung) in respect of any of the
Shares, the relevant Pledgor shall promptly notify the Second Lien Collateral Agent in
writing, such notice to be accompanied by any documents the Second Lien Collateral
Agent might need to defend itself against any claim of a third party. In particular, the
relevant Pledgor shall promptly forward to the Second Lien Collateral Agent a copy of
the attachment order (Pféndungsbeschluss), any transfer order (Uberweisungsbeschiuss)
and all other documents necessary for a defence against the attachment; and

each Pledgor undertakes to the Second Lien Collateral Agent not fo change the articles
of agsociation of the Pledged Company to the effect that any transfer or pledge of shares
would require the consent of the sharcholders, the sharcholders’ meeting, any other
body of the Pledged Company or the Pledged Company itsclf.

DURATION AND INDEPENDENCE

This Agreement shall remain in full force and effect until complete satisfaction of the
Secured Claims. The Pledges shall not cease to exist, if any of the Loan Parties have
only temporarily discharged the Secured Claims.

This Agreement shall create a continuing Security and no change, amendment, or
supplement whatsoever in the Loan Documents or in any document or agreement
related to any of the Loan Documents shall affect the validity or the scope of this
Agreement nor the obligations which are imposed on the Pledgors pursuant to it

This Agreement is independent from any other Security or guarantee which may have
been or will be given to the Second Lien Collateral Agent. None of such other Security
or guarantce shall prejudice, or shall be prejudiced by, or shall be merged in any way
with this Agreement.
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12.4

13.

13.1

13.2

14.

14.1

14.2

143

14.4

Waiving section 418 BGB, each Pledgor hereby agrees that the Security created
hereunder shall not be affected by any transfer, novation or assumption of the Secured
Claims to, or by, any third party.

RELEASE OF PLEDGE (PFANDFREIGARBE)

Upon complete and irrevocable satisfaction of the Secured Claims, the Second Lien
Collateral Agent will on behalf of itself and on behalf of the other Secured Parties as
soon as reasonably practical, at the cost and expense of the Pledgors, declare the release
of the Pledges (Pfandfreigabe) to the Pledgors as a matter of record. The parties are
aware that upon complete and irrevocable satisfaction of the Secured Claims the
Pledges, due to their accessory nature (Akizessoriefdr), cease to exist by operation of
(rerman mandatory law.

At any time when the total value of the aggregate Security granted by any Pledgor and
the other Loan Parties under the Security Documents to secure the Secured Claims,
which can be expected to be realised in the event of an enforcement of the Security
{realisierbarer Werf), exceeds 110% of the Secured Claims (the "Limit") not only
temporarily, the Second Lien Collateral Agent shall on demand of the relevant Pledgor
release such part of the Security (Sicherheitenfreigabe) as the Second Lien Collateral
Agent may in its reasonable discretion determine so as to reduce the realisable value of
the Security to the Limit.

PARTIAL INVALIDITY; WAIVER

The parties agree that should at any time any provision of this Agreement be or become
void (nichtig), invalid or due to any reason ineffective {unwirksam) in any respect or
with respect to any party this will indisputably (unwiderleghar) not affect the validity
or effectiveness of the remaining provisions or with respect to any other party or parties
hercto, and this Agreement will remain valid and effective, save for the void, invalid or
meffective provisions, without any party having to argue (darlegen) and prove
{hbeweisen) the parties’ intent to uphold this Agreement even without the void, invalid
or ineffective provisions, respectively to uphold this Agreement as between the other
parties.

The void, invalid or ineffective provision shall be deemed replaced by such valid and
effective provision that in legal and economic {erms comes closest {o what the parties
intended or would have intended in accordance with the purpose of this Agreement if
they had considered the point at the time of conclusion of this Agreement.

No failure to exercise, nor any delay m exercising, on the part of the Second Lien
Collateral Agent, any right or remedy hereunder shall operate as a watver thereof, nor
shall anv 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 hereunder are cumulative and not exclusive of any rights or remedies provided
by law.

in particular, the Pledges shall not be affected and shall in any event extend to any and
all shares in the Pledged Company even if the number or nominal value of the Existing
Shares or the aggrepate share capital of the Pledged Company as stated in Clause 2.1
are inaccurate or deviate from the actual facts.
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15.

16.

AMENDMENTS

Changes and amendments to this Agreement including this Clause 15 shall be made in
writing, unless notarial form by operation of law 1s required.

NOTICES AND THEIR LANGUAGE

All notices and communications under or in connection with this Agreement shall be in
writing and shall be delivered by letter, posted or delivered by hand or by means of
telecommunication by elecironic mail or attached as an electronic photocopy (".pdf” or
any other form agreed with the Second Lien Collateral Agent) to an electronic mail.
Each notice or communication shall be given to the relevant party at the address and
marked for the attention of the person(s) or department from time to time specified in
writing by that party to the other. The initial address and person{(s} or department so
specified by each party are set out below:

For the Current Pledgon

MEN DE HOLDCO GMBH

Address: Zeughofstrasse 1
10997 Berlin
Germany

Attention: Colin McAnuff / Greg Hiscock

For the Future Pledgor:

MITEL EUROPE LIMITED

Address: 2 London Wall Place, 4" Floor
London, England
EC2Y 5AU
Attention: Colin McAnuff / Greg Hiscock
For the Pledged Company:

MITEL DEUTSCHLAND GmbH

Address: Zeughofstrasse |
109597 Berlin
Germany
Attention: Colin McAnuff / Greg Hiscock
Ent.

For the Second Lien Collateral Agent:
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

Address: Fleven Madison Avenue
New York, NY 10010
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Attention: Agency Manager
E-mail: agency Joanops@credit-suisse.com

Proof of posting or dispatch of any notice or communication shall be deemed
(widerleghare Vermutung) to be proof of receipt in case of a letier, on the third
(3" Business Day in the country of receipt after posting.

Any notice or other communication under or in connection with this Agreement shall
be in the English language or, if in any other fanguage, accompanied by a translation
into English. In the event of any conflict between the English text and the text in any
other language, the English text shall prevail.

PROCESS AGENT

Without prejudice to any other mode of service allowed under any relevant law, the
Future Pledgor:

17.1.1  irrevocably appoints the Current Pledgor {the "Process Agent"} as its agent for
service of process in relation {o any proceedings before the German courts in
connection with this Agreement; and

17.1.2 agrees that failure by the Process Agent to notify the Future Pledgor of the
process will not invalidate the proceedings concerned.

17.1.3  undertakes to deliver to the Process Agent without undue delay upon execution
of this Agreement a process agent appointment leiter (the "Process Agent
Appointment Letter") substantially in the form of Schedule 2 (Form of
Process Agent Appointment Letter).

The Process Agent hereby acknowledges the appointment.
APPLICABLE LAW, JURISDICTION

The parties to this Agreement are aware, that this Agreement and any non-coniractual
obligations arising out of or in connection with it are governed by the laws of the
Federal Republic of Germany.

The place of jurisdiction for any and all dispuies arising under or in connection with
this Agreement shall be the courts in Frankfurt am Main (Federal Republic of Germany).
The Second Lien Collateral Agent however, shall also be entitled to take action against
each Pledgor in any other court of competent jurisdiction.



SCHEDULE 1
NOTICE OF PLEDGE
(VERPFANDUNGSANZEIGE)

Verpiindung der Geschiifisanteile an
der [°°°] durch [°°7]

[°°°7 (der "Verpfinder™) zeigt [°°°] (die
"{zesellschaft"} hiermit an, dass er mit
einem Verpfindungsvertrag vom [°7]
seine sémtlichen bestehenden und
zukiinftigen Geschiflsanteile an  der
(Gesellschaft verpfindet hat,

Des Weiteren zeigt der Verpfinder der
Gesellschaft gem@ll  § 1280 des
Birgerlichen Gesetzbuches an, dass
samtliche (bestchende und zukinftige)
aus den Geschiftsanteilen resultierende
Nebenanspriiche,  insbesondere  anf
Gewinne, Liquidationserldse,
Einzichungsentgelte,

Abfindungsanspriiche wegen Kiindigung
und/oder Austritt eines Gesellschaflers

sowie  Abfindungsanspriche  wegen
ctwaiger Preisgabe gines
Geschiftsanteils und  Anspriiche auf

Riickzahlung von Nachschiissen von der
Verpfandung umfasst sind. Ebenfalls
umfasst sind sdmtliche (bestehenden und
zukiinftigen} Zahlungsanspriche des
Verpfanders gegen die Gesellschaft, die
aus oder im Zusammenhang mit einem
gegenwirtig oder n Zukunft
bestehenden Beherrschungs- und/oder
Gewinnabfithrungsvertrag oder
Teilgewinnabfithrungsverirag entstehen.

Pledge of shares in [7°7] by [7°7]

7291 {the "Pledgor") hereby notifies
2297 {the "Company™) that the Pledgor
has pledged any of its existing and {uture
shares in the Company by way of a
notarial pledge agreement dated [°°].

Furthermore, the Pledgor hereby notifies
the Company pursuant to Section 1280
BGB that the pledge extends to all
{existing and future) addifional claims
resulting from the shares, in particular
profits, liquidation proceeds, collection
fees, compensation claims due to
dismissal and/or withdrawal of a
shareholder due to possible surrender of
a share and claims for reimbursement of
additional coniributions. Additionally
included are all {existing and future} of
the Pledgor's pecuniary claims against
the Company resulting from or in
connection with any current or future
control and/or profit and loss transfer
agreement or pariial profit and loss
pooling agreement,



[Pledgor]

Name:

Title:

Zugangsbestitigung Acknowledgement of Receipt

Die Gesellschaft bestitigt den Erhalt der The Company confirms the receipt of the
obigen Anzeige sowie die Kenntnisnahme notice above as well as taking notice of the
des Verpfandungsvertrags. Pledge Agreement.

[Pledged Company]

Name:

Title;

byl



SCHEDULE 2
PROCESS AGENT APPOINTMENT LETTER
(BESTELLUNG EINES ZUSTELLUNGSBEVOLLMACHTIGTEN)

An/To:{°°7] as process agent
Von/From:  [Pledgor]

Datum/Date:  [°°°]

Projekt River — Verpféndungsvertrag
beziiglich der Anteile an der [°°°] vom [*°7]
{der "Verpfindungsvertrag"}

Sehr geehrte Damen und Herren,

In Bezug auf den Verpfindungsvertrag und
bestellen wir Sie hiermit unwiderruflich zu
unserem Zustellungsbevollmachtigten
betreffend sdmtlicher Prozesse vor demtschen
Gerichten in Verbindung mat dem oben
genannten Verpfindungsvertrag.

Begritfe, die im Verpfindungsvertrag
definiert sind, haben in diesem Vertrag die
gleiche Bedeutung, es sel denn, sie erhalten
in diesem Vertrag eine andere Bedeutung.

Unterschricben/Signed:

Project River — Share Pledge Agreement
relating to the shares in [7°°] dated [7°°] (the
"Share Pledge Agreement”)

Diear Sirs,

We refer to the Share Pledge Agreement and
hereby irrevocably appoint you as our agent
for service of process in relation to any
vroceeding before any German court in
connection with the above mentioned Share
Pledge Agreement.

Terms defined in the Share Pledge
Agreement have the same meaning n this
Agreement unless given a different meaning
in this Agreement.

[Pledgor]

22



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

