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In accordance with

Sections 8594 and M RO 1 @‘h} IRIS Laserform
8594 of the Companies
Act 2008 Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online,
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for ¥ What this form 1s NOT

This form must be delivered to the Registrar for registration wi

21 days beginning with the day after the date of creation of the ch

delivered outside of the 21 days it will be rejected unless 1t i1s acco ——— -
court order extending the time for delivery

18/08/2014
COMPANIES HOUSE

You may use this form to register You may not use this fori
a charge created or evidenced by register a charge where
an nstrument instrument Use form MR
*A3EJNY96* -
A12 #30

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company number

Company details |’_ IT |7|_ For ool use
IT ’9_ IT /9_ ’T /T !T ,T -3 Filing m this form

Please complete in typescnpt or in

Company name n full l ARCSERVE (UK} LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date ’d—3_ Igl_ W ,7"_7— |—”—2_ F’_o— |71— P4—

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

l SUNTRUST BANK

Name

Name

Name

|
|
[
|
|
|
|

If there are more than four names, please supply any four of {these names then
tick the statement below

(] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Innovation & Skills

BIS

Department for Business CHFP25
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MRO1

Particulars of a charge

o

Description

Please give a short descrption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

A securlty interest in all the right, title and interest in the
following property now owned or at any time hereafter acquired
by arcserve (UK} Limated all Accounts, all Chattel Paper, all
contracts and agreements, all Documents, all cash, cash
equivalents, Deposit Accounts and Securities Accounts, all
Equipment, all Fixtures, all General Intangibles, all
Instruments, all Intellectual Property and Intellectual
Property Licenses, all Inventory, all Investment Property, all
Letter-of-Credit Rights, all Commercial Tort Claims listed in
Schedule 5, all Goods and other property not otherwise
described above, all boocks and records pertaining to the
Collateral, and to the extent not otherwrse included, all
Proceeds, Supporting Obligations and products of any and all of
the foregoing and all collateral security and guarantees given
by any Person with respect to any of the foregoing ({(with all
defined terms having the meaning given to them in the first
lien guarantee and collateral agreement between, amongst
others, arcserve {UK) Limited, arcserve Acquisition Company
LLC, arcserve {(USA) Holdings LLC and SunTrust Bank dated 31
July 2014)

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

] Yes
{x] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

{(x] Yes

] No

CHFPQ25
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

EJ

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

l Please sign the form here

Signature

Signature

X f'\uG‘J‘W LLo X

This form must be signed by a person with an interest in the charge

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Bﬁesenter information

n Important information

We will send the certificate to the address entered
betow All details given here will be available on the
pubhic record You do not have to show any details
here but, if none are given, we will send the certfficate
to the company's Registered Office address

[&“”“" valery Nformba

| Company name
Macfarlanes LLP

|

|Mm 20 Cursitor Street

|

Paost town

‘Owwﬂwm London

i U G D

County UK

|Dx DX No 138 Chancery Lane

lmeum +44 (0)20 7831 9222

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

{1 The company name and number match the
nformation held on the public Register

] You have included a certified copy of the
instrument wath this form

] You have entered the date on which the charge
was created

[J You have shown the names of persans entitied to

the charge

You have ticked any appropnate boxes in Sections

3,567&8

You have given a descrption in Section 4,

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginat instrument, it must

be a certified copy

il

OO 0O

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotiand:

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX EL235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9091908
Charge code: 0909 1908 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st July 2014 and created by ARCSERVE (UK) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th August 2014

D

Given at Companies House, Cardiff on 28th August 2014
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EXECUTION VERSION

FIRST LIEN GUARANTEE AND COLLATERAL AGREEMENT

made by

ARCSERVE ACQUISITION COMPANY LLC,

as Holdings

ARCSERVE (USA)LLC,
as Borrower

and certam Subsidianies of Holdings

n favor of

SUNTRUST BANK,
as First Lien Admimistrative Agent

Dated as of July 31, 2014
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FIRST LIEN GUARANTEE AND COLLATERAL AGREEMENT

FIRST LIEN GUARANTEE AND COLLATERAL AGREEMENT, dated as of July 31, 2014,
made by each of the signatories hereto (together with any other entity that may become a party hereto as
provided herein, the “Grantors™), in favor of SUNTRUST BANK, as Admimstrative Agent (1n such
capacity, the “Eirst Lien Adm:mstrative Agent”) for the banks and other financial institutions or entities
(the “Lenders”) from time to time party to the First Lien Credit Agreement, dated as of the date hereof (as
amended, supplemented or otherwise modified from time to nme, the *Credit Agreement’), among
ARCSERVE ACQUISITION COMPANY LLC, a Delaware himited hability company (“Holdings™),
ARCSERVE (USA) LLC, a Delaware corporation (the “Borrower”), the Lenders and the First Lien
Administrative Agent

WHEREAS, Holdings, the Borrower, the Lenders and the First Lien Admumistrative Agent have
entered into the Credit Agreement, pursuant to which the Lenders have severally agreed to make
extensions of credit and other financial accommeodations to the Borrower upon the terms and subject to
the conditions set forth therein,

WHEREAS, the Borrower 1s a member of an affiliated group of companies that, following the
Acquisition, will include each other Grantor,

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will be used 1n
part to enable the Borrower to make valuable transfers to one or more of the other Grantors 1n connection
with the operation of their respective businesses,

WHEREAS, certain of the Qualified Counterparties may enter into Specified Agreements with
one or more of the Guarantors,

WHEREAS, the Borrower and the other Grantors are engaged 1n related businesses, and each
Grantor will dertve substantial direct and indirect benefit from the making of the extensions of credit and
other financial accommodations under the Credit Agreement, the other Loan Documents and the other
agreements executed 1n connection therewith, including wathout limtation any Specified Agreements, and

WHEREAS, 1t 15 a condition precedent to the obligation of the Secured Parties to make their
financial accommodations or respective extensions of credit to the Borrower under the Credit Agreement,
the other Loan Documents and other agreements executed 1n connection therewith, including without
limtation any Specified Agreements, that the Grantors shall have executed and dehivered this Agreement
to the First Lien Admimnmistrative Agent for the ratable benefit of the Secured Parties,

NOW, THEREFORE, n consideration of the premises and to induce the First Lien
Admimstrative Agent and the Lenders to enter into the Credit Agreement and to induce the Secured
Parties to make their respective extensions of credit or other financial accommodations to the Borrower
under the Credit Agreement, the other Loan Documents and the other agreements executed 1n connechion
therewith, including without hrmitation any Specified Agreements, each Grantor hereby agrees wath the
First Lien Adnumstrauve Agent, for the ratable benefit of the Secured Parties, as follows

SECTION 1  DEFINED TERMS

11 Defimtions

LEGAL(2/34911357v8




(a) Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement, and the following terms are used herein
as defined in the New York UCC Accounts, Cernficated Secunity, Chattel Paper, Checks, Commercial
Tort Claims, Documents, Equipment, General Intangibles, Goods, Instruments, Inventory, Letter-of-
Credit Rughts, Secunities Account and Supporting Obligations

(b) The following terms shall have the following meanings

n 113

Agreement” this First Lien Guarantee and Collateral Agreement, as the same may be
amended, extended, renewed, restated, supplemented, refinanced, repiaced or otherwise modified from
time to time

() »”

Borrower Hedge Agreement Obligations™ the collective reference to all obhigations and
lLiabilities of the Borrower {(including interest and fees accruing at the then applicable rate provided 1n any
Specified Agreement after the filing of any petition 1n bankruptcy, or the commencement of any
msolvency, reorganization or like proceeding, relating to the Borrower, whether or not a claim for post-
filing or post-petition interest 1s allowed 1n such proceeding) to any Qualified Counterparty, whether
drrect or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred,
which may anse under, out of, or in connection with, any Specified Agreement or any other document
made, delivered or given in connection therewith, in each case whether on account of pnincipal, interest,
reimbursement obhiganons, fees, indemnities, costs, expenses or otherwise (including all fees and
disbursements of counsel to the relevant Qualified Counterparty that are required to be paid by the
Borrower pursuant to the terms of any Specified Agreement)

“Borrower Obligations™ the collective reference to (a) the unpaid pnincipal of and
interest on (including interest accruing after the maturity of the Loans and Reimbursement Obligations
and interest accruzng after the filing of any petition 1n bankruptcy, or the commencement of any
msolvency, reorganization or like proceeding, relating to the Borrower, whether or not a claim for post-
filing or post-pettion interest 1s allowed 1 such proceeding) the Loans and (b} all other obligations and
habilities of the Borrower to the First Lien Administrative Agent, the Joint Lead Arrangers or to any
Lender (or, m the case of any Specified Agreements, any Qualified Counterparty), whether direct or
indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, which may
anse under, out of, or 1n connection with, this Agreement, any other Loan Document, the Leiters of
Credut, any Specified Agreement or any other document made, delivered or given 1n connection herewith
or therewith, whether on account of principal, interest, reimbursement obligations, fees, indemniues,
costs, expenses (including all fees, charges and disbursements of counsel to the First Lien Administrative
Agent or to any Lender that are required to be paid by the Borrower pursuant (o any of the foregoing
agreements, including any renewals, extensions, modifications or refinancings thereof}, provided that
“Borrower Obligations™ shall exclude any Excluded Swap Obligations

“Collateral” as defined 1n Section 3

“Collateral Account” any collateral account established by the First Lien Administrative
Agent as provided in Section 6 1 or 6 4

“Copynght Security Agreement” each Grant of Security Interest in Copynights
substantially 1n the form of Annex 3

“Copynghts™ (1) all copynghts and works of authorship arising under the laws of the
United States, any group of countries, other country or poliical subdivision thereof, 1n any media,
whether registered, including any renewals thereof, or unregistered and whether published or unpublished

LEGALD2/34911357v8




(1including, without limitation, those registrations and applications histed on the Intellectual Property
Schedule to the Diligence Questionnaire), all recordings thereof, and all applications in connection
therewith, including, without limitation, all regsstrations, recordings and applications in the United States
Copynght Office and (u) the right to obtain all renewals thereof

“Credit Agreement” as defined in the preamble hereto

“Deposit Account” as defined in the Uniform Commercial Code of any apphcable
junsdiction and, 1n any event, including, without hinitation, any demand, time, savings, passbook or like
account maintained with a depositary institution

“Diligence Questionnaire” that certain diligence questionnaire dated the date hereof and
executed by each of Holdings and the Borrower

“Excluded Account™ (1) Deposit Accounts, the funds in which are specifically and
exclusively used for the payment of payroll, salanes and wages, workers’ compensation, benefits and
similar expenses or taxes, including for withholding mcome taxes and federal, state or local employment
taxes or I1n escrow accounts or trust for third parties (other than another Grantor), (1) accounts the funds
m which are specifically and exclusively required to be paid over to an employee benefit plan pursuant to
DOL Reg Sec 2510 3-102 on behalf of or for the benefit of employees of one or more Grantors and (i)
any Deposit Account the balance of which 1s swept at the end of each Business Day into another Deposat
Account that 1s subject to a control agreement 1n favor of the First Lien Admumstrative Agent

“Excluded Property” as defined in Section 3

“Grantors” as defined in the preamble hereto

“Guarantor Hedge Agreement Obligations™ the collective reference to atl oblhigations
and liabiltties of a Guarantor (including interest accruing at the then applicable rate provided 1n any
Specified Agreement after the filing of any petiion 1n bankruptey, or the commencement of any
msolvency, reorgamzation or like proceeding, relating to such Guarantor, whether or not a claim for post-
filing or post-petition interest 1s allowed 1n such proceeding) to any Qualified Counterparty, whether
direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred,
which may anse under, out of, or 1n connection with, any Specified Agreement or any other document
made, delivered or given in connection therewith, m each case whether on account of principal, interest,
reimbursement obligations, fees, indemmties, costs, expenses or otherwise (including all fees and
disbursements of counsel to the relevant Qualified Counterparty that are required 1o be paid by such
Guarantor pursuant to the terms of any Specified Agreement)

“Guarantor Obligations” with respect to any Guarantor, all obligations and liabilities of
such Guarantor which may anise under or in connection with this Agreement (inctuding, without
limutation, Section 2) or any other Loan Document or any Specified Agreement to which such Guarantor
15 a party, in each case whether on account of guarantee obligations, reimbursement obligations, fees,
indemnities, costs, expenses o otherwise (1including, without Linutation, all fees and disbursements of
counsel to the First Lien Admmstrative Agent or to the Lenders that are required to be paid by such
Guarantor pursuant to the terms of this Agreement or any other Loan Document), provided that
“Guarantor Obligations” shall exclude any Excluded Swap Obligations

“Guarantors” the collective reference to each Grantor other than the Borrower
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Infringement” or “Infringe” with respect to any Intellectual Property, the infringement,
misappropriation, making an unauthonzed use of or otherwise violating or in conflict with a Person’s
rights thereunder

“Intellectual Property” the collective reference to all nghts, prionties and privileges
relating to intellectual property, whether anising under Umted States, multinational or foreign laws or
otherwise, including, without himutation, the Copynights, Patents, Trademarks and Intellectual Property
Licenses (including, without limztation, those histed on the Intellectual Property Schedule to the Diligence
Questiennaire}, nventions, processes, designs, formulae, trade secrets and know-how and computer
software (including data and related documentation), other than off-the-shelf software, and all nghts 1o
sue at law or in equity for any Infingement or other impairment of any of the foregoing, incluching the
night to recerve all proceeds and damages therefrom

“Intellectual Property Licenses” all wnitten agreements to which any Group Member 15 a
party providing for the licensing of Intellectual Property

“Intercompany Note” any promissory note evidencing loans made by any Grantor to
Holdings or any of 1ts Subsidianes

“Investment Property” the collective reference to (1) all “investment property” as such
term 1s defined 1n Section 9-102(a}(49) of the New York UCC (other than any Capital Stock excluded
from the definition of “Pledged Stock™) and (11} whether or not constituting “investment property” as so
defined, ali Pledged Notes and all Pledged Stock

“Issuets” the collective reference to each 18suer of any Investment Property

“Master Intercompany Note” a prorussory note substantially in the form of Annex 6
heretc

“New York UCC” the Untform Commercial Code as from time to time 1n effect 1n the
State of New York

“Obhgations” (1) 1n the case of the Borrower, the Borrower Obligations, and (u) in the
case of each Guarantor, 1ts Guarantor Qbligations

“Patent Secunty Agrecment” each Grant of Secunity Interest in Patents substantially i
the form of Annex 4

“Patents” all (1) letters patent of the Umted States, any group of countries, other country
or pohtical subdivision thereof and all goodwill associated therewath, (1) applications for letters patent of
the United States or any group of countnes or other country, and (1u) reissues, continuations,
continuations-in-part, divisionals, or extensions of the foregoing, or rights to obtamn the foregoing, 1n each
case, including, without limitation, any of (1), {(11) or {111) listed on the Intellectual Property Schedule to the
Diligence Questionnaire and including, for each of (1) and (11), the nght to exclude others from making,
using and/or selling the inventions disclosed or claimed therein

“Pledged Investment Property” all Investment Property now or hereafter included in the

Collateral

“Pledged Notes” (1) all promissory notes and Intercompany Notes listed on Schedule 2
and (n) all other promssory notes 1ssued and Intercompany Notes at any time 1ssued to or held by any
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Grantor (other than promissory notes 1ssued in connection with extensions of trade credit by any Grantor
1 the ordimary course of business)

“Pledged Stock” the shares of Capital Stock held by any Grantor (including those histed
on Schedule 2}, together with any other shares, stock certificates, options, interests er rights of any nature
whatsoever in respect of the Capital Stock of any Subsidhary that may be 1ssued or granted to, or held by,
any Grantor while this Agreement 15 1n effect, provided that in no event shall any Capital Stock
constituting “Excluded Property” be required to be pledged hereunder

“Proceeds” all “proceeds”™ as such term 1s defined 1n Section 9-102(a)(64) of the New
York UCC and, 1n any event, shail include, without limitation, all dividends or other income from the
Investment Property, collections thereon or distributions or payments with respect thereto

“Qualified Counterparty” with respect to any Specified Agreement, any counterparty
thereto that, at the tume such Specified Agreement was entered into, was the First Lien Admimstrative
Agent, a Lender or an Affiliate of a Lender

“Qualified ECP Guarantor” with respect to any Swap Obligation, at any time, each
Guarantor with total assets exceeding $10,000,000 at the tume the relevant guaranty or grant of the
relevant secunity interest becomes effective with respect to such Swap Obligation or such other person as
constitutes an “ehigble contract parucipant” under the Commodity Exchange Act or any regulation
promulgated thereunder and can cause another person to qualify as an “eligible contract participant™ at
such time under § 1a(18)(A)v)X(II) of the Commodity Exchange Act

“Receivable” any right to payment for goods sold, leased, licensed, assigned or
otherwise disposed of, or for services rendered, whether or not such nght 1s evidenced by an Instrument
or Chattel Paper and whether or not 1t has been earned by performance (including, without limutation, any
Account)

“Regstered Intellectual Property” all registrations and apphications for registration of
Trademarks, Patents and Copyrtghts (other than Internet domain names)

“Secured Parties” the collective reference to the First Lien Admunistrative Agent, any
Issuing Lender, the Lenders and, with respect to Specified Agreements, any Affihate of any Lender to
which Borrower Obligations or Guarantor Obligations, as applicable, are owed

“Secunties Act” the Secunties Act of 1933, as amended
“Specified Agreement” any Specified Swap Agreement or any Specified Cash

Management Agreement entered mto by (1) the Borrower or any Guarantor and (11} any Qualified
Counterparty

3

“Trademark Secunty Agreement” each Grant of Security Interest in Trademarks
substantially 1n the form of Annex 5

“Trademarks™ (1) all registered and unregistered trademarks, trade names, brand names,
corporate names, company names, business names, fictitious business names, trade styles, trade dress,
domain names, service marks, and logos, and all goodwll associated therewath or symbolized thereby,
now existing or hereafter adopted or acquired, all registrations and recordings thereof, and all applicauions
in connection therewith, whether in the United States Patent and Trademark Office or 1n any similar
office or agency of the United States, State thereof, group of countries or other country or any polhitical
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subdivision thereof, or otherwise, and all common-law rights related thereto, including, without
lirmtation, any registrations and applications listed on the Intellectual Property Schedule to the Diligence
Questipnnatre, and (u) the right to obtatn all renewals thereof

12 Other Definitional Provisions

{a) The words “hereof,” “*herein,” “hereto” and “hereunder” and words of sirmiar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision
of this Agreement, and Section and Schedule references are to this Agreement unless otherwise specified

(b) The meanings given to terms defined herein shall be equally applicable to both the
singular and plural forms of such terms

(c) The terms “include,” *
phrase “without imitation ”

includes,” and “including”” shall be deemed to be followed by the

{d) Where the context requires, terms relating to the Collateral or any part thereof, when used
n relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part thereof

SECTION 2 GUARANTEE
21 Guarantee

(a) (1) Each of the Guarantors hereby, jointly and severally, uncondittonally and irrevocably,
guarantees to the First Lien Admimistrative Agent, for the ratable benefit of the Secured Parties and their
respective successors, indorsees, transferees and assigns, the prompt and complete payment and
performance by the Borrower when due (whether at the stated matunty, by acceleration cr otherwise) of
the Borrower Obligations (other than, 1n the case of each Guarantor, Borrower Obligations ansing
pursuant to clause (u} of this Section 2 1{a) in respect of Guarantor Hedge Agreement Obligations 1n
respect of which such Guarantor 15 a prnimary oblhigor)

(1) The Borrower hereby uncondiionally and irrevocably guarantees to the Frst
Lien Admimistrative Agent, for the ratable benefit of the Secured Parties and their respective
successors, indorsees, transferees and assigns, the prompt and complete payment and
performance by each Guarantor when due (whether at the stated matunity, by acceleration or
otherwise) of the Guarantor Hedge Agreement Oblhigations of such Guarantor

(b) Anything herein or in any other Loan Document to the contrary notwithstanding, (1) the
maximum habilhity of each Guarantor hereunder and under the other Loan Documents shail 1n no event
exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws
relating to fraudulent conveyances or transfers or the insolvency of debtors (after giving effect to the nght
of contnibution established in Section 2 2) and (1) the maximum hability of the Borrower under this
Section 2 shall in no event exceed the amount which can be guaranteed by the Borrower under applicable
federal and state laws relating to fraudulent conveyances or transfers or the insolvency of debtors (after
giving effect to the right of contribution established 1n Section 2 2)

(c) (1) Each Guarantor agrees that the Borrower Obligations may at any time and from time
to nme exceed the amount of the liabihity of such Guarantor hereunder without impainng the guarantee of
such Guarantor contained tn this Section 2 or affectung the nghts and remedies of the First Lien
Admmistrative Agent or any other Secured Party hereunder
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{un) The Borrower agrees that the Guarantor Hedge Agreement Obhigations may at
any tume and from time to ime exceed the amount of the hability of the Borrower under this
Section 2 without impairing the guarantee of the Borrower contained in this Section 2 or affecting
the nghts and remedies of the First Lien Administrauve Agent or any other Secured Party
hereunder

{d) The guarantee contained 1n this Section 2 shall remain 1n full force and effect until all the
Borrower Obhgations (other than (1) Borrower Hedge Agreement Obligations, (1) Obhigations ansing
under Section 2 1{a)(11) hereof and (1n1) indemnitees and other contingent indemmfication and
rexmbursement Liabilities as to which no claim has been made that survive repayment of the Loans) and
the obligations of each Guarantor under the guarantee contained tn this Section 2 {other than Guarantor
Obliganions 1n respect of Borrower Obligattons ansing under Section 2 1{a)}(n) hereof) shail have been
satisfied by payment in full, no Letter of Credit shall be outstanding (unless the outstanding amount of the
L/C Obligations related thereto has been cash collateralized pursuant to arrangements acceptable to the
applicable Issuing Lender or a backstop letter of credit in form and substance and from an 1ssuer
acceptable to the applicable Issuing Lender 1s in place) and the Commitments shall be terminated,
notwithstanding that from time to time dunng the term of the Credit Agreement the Borrower may be free
from any Borrower Obligations and any or all of the Guarantors may be free from their respective
Guarantor Hedge Agreement Obligations

(e} No payment made by the Borrower, any of the Guarantors, any other guarantor or any
other Person or recerved or collected by the First Lien Administrative Agent or any Secured Party from
the Borrower, any of the Guarantors, any other guarantor or any other Person by vartue of any action or
proceeding or any set-off, appropriation or application at any ime or from time to time 1n reduction of or
1n payment of the Borrower Obligations or the Guarantor Hedge Agreement Obligations shall be deemed
to modify, reduce, release or otherwise affect the liability of the Borrower or any Guarantor hereunder
which shall, notwithstanding any such payment (other than any payment made by the Borrower or such
Guarantor 1n respect of the Borrower Obligations or the Guarantor Hedge Agreement Obligations or any
payment recerved or collected from the Borrower or such Guarantor 1n respect of the Borrower
Obligations or the Guarantor Hedge Agreement Obligations, respectively), remain hable for the Borrower
Oblhigations and the Guarantor Hedge Agreement Obligations up to the maximum Liability of the
Borrower or such Guarantor hereunder until the Borrower Obligations and the Guarantor Hedge
Agreement Obligations are patd 1n full, no Letter of Credit shall be outstanding (unless the outstanding
amount of the L/C Obligations related thereto has been cash collateralized pursuant to arrangements
acceptable to the applicable Issuing Lender or a backstop letter of credit in form and substance and from
an 1ssuer acceptable to the applicable Issumng Lender 1s 1 place) and the Commtments are termnated

22 Rught of Contrtbution

(a) Each Guarantor hereby agrees that to the extent that a Guarantor shall have paid more
than its proportionate share of any payment made hereunder, such Guarantor shall be entitled to seek and
receive contnbution from and against any other Guarantor hereunder which has not paid 1ts proportionate
share of such payment

b The Borrower and each Subsidiary Guarantor agrees that to the extent that the Borrower
or any Subsidiary Guarantor shall have paid more than its proportionate share of any payment made
hereunder 1n respect of any Guarantor Hedge Agreement Obligation of any other Subsidiary Guarantor,
the Borrower or such Subsidiary Guarantor, as the case may be, shall be entitled to seek and receive
contribution from and agamnst the Borrower and any other Guarantor which has not paid its proportionate
share of such payment
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(c) The Borrower’s and each Guarantor’s right of contnibution under this Section 2 2 shall be
subject to the terms and conditions of Section 2 3 The provisions of this Section 2 2 shall in no respect
limut the obligations and Liabilities of the Borrower or any Guarantor to the First Lien Administrauve
Agent and the Secured Parties, and the Borrower and each Guarantor shall remain hiable to the First Lien
Admmnstrative Agent and the Secured Parties for the full amount guaranteed by the Borrower or such
Guarantor hereunder

23 No Subrogation Notwithstanding any payment made by the Borrower or any Guarantor
hereunder or any set-off or application cof funds of the Borrower or any Guarantor by the First Lien
Adminisirative Agent or any Secured Party, neither the Borrower nor Guarantor shall be entitled to be
subrogated to any of the rights of the First Lien Administrative Agent or any Secured Party against the
Borrower or any Guarantor or any collateral securnity or gnarantee or right of offset held by the First Lien
Admnistrative Agent or any Secured Party for the payment of the Borrower Obhigations or the Guarantor
Hedge Agreement Obligations, nor shall the Borrower or any Guarantor seek or be entitled to seek any
contnbution or reimbursement from the Borrower or any other Guarantor in respect of payments made by
the Borrower or such Guarantor hereunder, until all amounts owing to the First Lien Adminmistrauive
Agent and the Secured Parties by the Borrower on account of the Borrower Obligations (other than (1)
Specified Agreements and (1) indemnities and other contingent obligations that survive repayment of the
Loans) shall have been paid 1n full, no Letter of Credit shall remain outstanding (unless the outstanding
amount of the L/C Obligations related thereto has been cash collateralized pursvant to arrangements
acceptable to the applicable Issuing Lender or a backstop letter of credit in form and substance and from
an 1ssuer acceptable to the applicable Issuing Lender 1s 1n place) and the Commitments shall have
terrminated If any amount shall be paid to the Borrower or any Guarantor on account of such subrogation
nights at any time when all of the Borrower Obligations shall not have been paid 1n full, such amount shall
be held by such Guarantor in trust for the First Lien Administranve Agent and the Secured Parties,
segregated from other funds of the Borrower or such Guarantor, and shall, forthwith upon receipt by the
Borrower or such Guarantor, be turned over to the First Lien Admimstrative Agent 1n the form received
by the Borrower or such Guarantor (duly indorsed by such Guarantor to the First Lien Admumistrative
Agent, 1f required), to be apphed against the Borrower Obligations or the Guarantor Hedge Agreement
Obligations, whether matured or unmatured, i such order as the First Lien Admimstrative Agent may
determine

24 Amendments, etc with respect to the Borrower Oblhigations  The Borrower and each
Guarantor shall remain obligated hereunder notwithstanding that, without any reservation of nghts against
the Borrower or any Guarantor and without notice to or further assent by the Borrower or any Guarantor,
any demand for payment of any of the Borrower Obligations or Guarantor Hedge Agreement Obligations
15 made by the First Lien Adminmistrative Agent or any Secured Party may be rescinded by the First Lien
Administrative Agent or such Secured Party and any of the Borrower Obligations or Guarantor Hedge
Agreement Obligations continued, and the Borrower Obligations or Guarantor Hedge Agreement
Obligations, or the hability of any other Person upon them or for any part thereof, or any collateral
security or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or
in part, be renewed, extended, amended, modified, accelerated, compremused, waived, surrendered or
released by the Furst Lien Admimstrative Agent or any Secured Party, and the Credit Agreement and the
other Loan Documents and any other documents executed and delivered in connection therewith may be
amended, modified, supplemented or terminated, 1n whole or 1n part, as the First Lien Administrative
Agent (or the Required Lenders or all Lenders, as the case may be) may deem advisable from time to
time, and any collateral secunity, guarantee or nght of offset at any time held by the First Lien
Admimstrative Agent or any Secured Party for the payment of the Borrower Obligations may be sold,
exchanged, waived, surrendered or released Neither the First Lien Administrative Agent nor any Secured
Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by 1t as
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secunty for the Borrower Obligations or Guarantor Hedge Agreement Obligations or for the guarantee
contained 1n this Section 2 or any property subject thereto

25 Guarantee Absolute and Unconditional

(a) Each Guarantor waives to the fullest extent perrmutted by applicable law any and all notice
of the creation, renewal, extension or accrual of any of the Borrower Obligations and notice of or proof of
reliance by the First Lien Administrauve Agent or any Secured Party upon the guarantee contained 1in thus
Section 2 or acceptance of the guarantee contained in this Section 2 The Borrower Obligations, and any
of them, shall coenclusively be deemed to have been created, contracted or incurred, or renewed, extended,
amended or waived, in rehance upon the guarantee contamned 1n this Section 2, and all dealings between
the Borrower and any of the Guarantors, on the one hand, and the First Lien Admimstrative Agent and the
Secured Parties, on the other hand, likewise shall be conclusively presumed to have been had or
consummated 1n rehance upon the guarantee contained 1n this Section 2 Each Guarantor waives to the
fullest extent permtted by applicable law diligence, presentinent, protest, demand for payment and notice
of default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the Borrower
Obligations Each Guarantor understands and agrees that the guarantee contained 1n this Section 2 to the
fullest extent permutted by apphcable law, shall be construed as a continuing, absolute and unconditional
guarantee of payment without regard to (1) the validity or enforceabulity of the Credit Agreement or any
other Loan Document, any of the Borrower Obhigations or any other collateral security therefor or
guarantee or nght of offset with respect thereto at any time or from time to tume held by the First Lien
Admunistrative Agent or any Secured Party, (11) any defense, set-off or counterclaim (other than a defense
of payment or performance) which may at any time be available to or be asserted by the Borrower or any
other Person against the First Lien Admimistrative Agent or any Secured Party, or (111) any other
circumstance whatsoever {with or without notice to or knowledge of the Borrower or such Guarantor)
which constitutes, or mught be construed to constitute, an equitable or legal discharge of the Borrower for
the Borrower Obligations, or of such Guarantor under the guarantee contained in this Section 2, 1n
bankruptcy or 1n any other instance When making any demand hereunder or otherwise pursuing its nghts
and remed:ies hereunder against any Guarantor, the First Lien Admimistrative Agent or any Secured Party
may, but shall be under no obligation to, make a similar demand on or otherwise pursue such rights and
remedies as 1t may have against the Borrower, any other Guarantor or any other Person or against any
collateral security or guarantee for the Borrower Obligations or any right of offset with respect thereto,
and any failure by the First Lien Admunistrative Agent or any Secured Party to make any such demand, to
pursue such other rights or remedies or to collect any payments from the Borrower, any other Guarantor
or any other Person or to realize upon any such collateral security or gnarantee or to exercise any such
nght of offset, or any release of the Borrower, any other Guarantor or any other Person or any such
collateral security, guarantee or night of offset, shall not rehieve such Guarantor of any obhigation or
liability hereunder, and shall not impair or affect the nghts and remedies, whether express, implied or
available as a matter of law, of the First Lien Admimistrative Agent or any Secured Party against such
Guarantor For the purposes hereof “demand” shall include the commencement and continuance of any
legal proceedings

(b) The Borrower waives any and all notice of the creation, renewal, extension or accrual of
any of the Guarantor Hedge Agreement Obligations and notice of or proof of rehiance by the First Lien
Administrative Agent or any Secured Party upon the guarantee by the Borrower contained 1n this Section
2 or acceptance of the guarantee by the Borrower contained in this Section 2 The Guarantor Hedge
Agreement Obligations, and any of them, shall conclusively be deemed to have been created, contracted
or tncurred, or renewed, extended, amended or warved, tn rehance upon the guarantee by the Borrower
contained 1n this Section 2, and ail dealings between the Borrower and any of the Guarantors, on the one
hand, and the First Lien Admimstranive Agent and the Secured Parties, on the other hand, with respect te
any Guarantor Hedge Agreement Obligation hikewise shall be conclusively presumed to have been had or
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consummated 1n rehiance upon the guarantee by the Borrower contained in this Section 2 The Borrower
waives dihigence, presentment, protest, demand for payment and notice of default or nonpayment to or
upon the Borrower with respect to the Guarantor Hedge Agreement Obligations The Borrower
understands and agrees that the guarantee by the Borrower contaned 1n this Section 2 to the fullest extent
permmitted by law shall be construed as a continuing, absolute and uncoenditional guarantee of payment
without regard to (1) the validity or enforceability of the Guarantor Hedge Agreement Obligations or any
other collateral secunity therefor or guarantee or right of offset with respect thereto at any ume or from
time to tume held by the First Lien Admunistrative Agent or any Secured Party, (11) any defense, set-off or
counterclaim (other than a defense of payment or performance) which may at any time be avaitable to or
be asserted by any Person against the First Lien Admunistrative Agent or any Secured Party, or (c) any
other circumstance whatsoever {(with or wathout notice to or knowledge of the Borrower or any
Guarantor) which consututes, or mght be construed to constitute, an equitable or legal discharge of the
applicable Guarantor for the applicable Guarantor Hedge Agreement Obligations, or of the Borrower
under 1ts guarantee contained 1n this Section 2, 1n bankruptcy or 1n any other instance When making any
demand under this Section 2 or otherwise pursuing 1ts nghts and remedies under this Section 2 against the
Borrower, the First Lien Adrumstranve Agent or any Secured Party may, but shall be under no oblhigation
to, make a sumilar demand on or otherwise pursue such nghts and remedies as it may have against any
Guarantor or any other Person or against any collateral security or guarantee for the Guarantor Hedge
Agreement Obligations or any right of offset with respect thereto, and any failure by the First Lien
Admmstrative Agent or any Secured Party to make any such demand, to pursue such other nghts or
remedies or to collect any payments from any Guarantor or any other Person or to realize upon any such
collateral secunity or guarantee or to exercise any such right of offset, or any release of any Guarantor or
any other Person or any such collateral secunty, guarantee or nght of offset, shall not relieve the
Borrower of any obhgation or hability hereunder, and shall not impair or affect the rights and remedies,
whether express, implied or available as a matter of law, of the First Lien Administrative Agent or any
Secured Party against the Borrower under this Section 2 For the purposes hereof “demand” shall include
the commencement and continuance of any legal proceedings

26 Reinstatement The guarantee contained n this Section 2 shall continue to be effective,
or be reinstated, as the case may be, 1f at any time payment, or any part thereof, of any of the Borrower
Obligations or Guarantor Hedge Agreement Obligations 1s rescinded or must otherwise be restored or
returned by the First Lien Admimistrative Agent or any Secured Party upon the insolvency, bankruptcy,
dissolution, hquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the
appoiwntment of a receiver, mtervenor or conservator of, or trustee or siumular officer for, the Borrower or
any Guarantor or any substantial part of 1ts property, or otherwise, all as though such payments had not
been made

27 Payments The Borrower and each Guarantor hereby guarantees that payments hereunder
will be paid to the First Lien Admumstrative Agent (x} without s