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In accordance with , '
Sections 859A and M RO 1 '§§ IRIS Laserform
859 of the Companies

Act 2008 Particulars of a charge

cos g5 [ 13
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
.f What this form is for X What this form 1s NOT for For further information, please
You may use this form fo register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08

court order extending the time for delivery

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of ¢reation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompaniet
"L3H83PES*
L12

D,Yo’u must enclose a certified copy of the instrument with this form This w 26/09/2014 #323
scanned and placed on the public record COMPANIES HOUSE

n Company details ,Tér ,_ For official use
Company number ,0_ lsT’o_ IT [1_ l? ’T f? =) Filling in this form

Please complete in typescnpt or in

Company name 1 full | ARCSERVE (UK) LIMITED bold black capitals
- B All fields are mandatory unless
/ I specified or indicated by *
E Charge creation date
Charge creation date /’62 “4 Imo F |y 2 o |y 1 Iy 4
Names of persons, security agents or trustees entitled to the charge

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

Name SUNTRUST BANK

Name

Name

Name

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

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

Department for Business CHFPQ25
Innavation & Skills 04113 Version 10 Laserform International 4/13
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MRO1

Particulars of a charge

Description

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

Descnption

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeat or incorporeal property not described
above? Please tick the approprate box

(%] Yes
] No

Floating charge

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

[x) Yes Continue
_] No Goto Section7

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 secunily that will rank equally with or ahead of the charge? Please

tick the appropnate box
[x] Yes

[J No

CHFP025
04/13 Version 10

.



* MRO1

Particulars of a charge

Trustee statement ©

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

O

© This statement may be fited after
the registration of the charge {use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X Marane ¥ X

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

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certfficate
1o the company's Registered Office address

,m“m"m Barry Davies

lEmm, name
Macfarlanes LLP

-

lMdcess 20 Cursitor Street

|
|

‘ Postiown

CounyRegon  T,ondon

[ [ fefefa] [32]"

[coum UK

IW DX No 138 Chancery Lane

Telephore 44 {0320 TB31 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:

(] The company name and number match the
information held on the public Register

[ You have included a certified copy of the

nstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitied to

the charge

You have ticked any appropnate boxes in Sections

3,5,67&8

You have given a description In Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certffied copy

OO0 O 40 oOad

Please note that all nformation 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 appropriate 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 in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 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

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
04/13 Version 10
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9091908
Charge code: 0909 1908 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th September 2014 and created by ARCSERVE (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th September 2014

Or-

Given at Companies House, Cardiff on 30th September 2014
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Execution version

Date ZLI' SG{?\-QML e 2M4

THE COMPANIES identitied in Schedule 1
as Original Chargors

SunTrust Bank
as Security Agent

SECURITY AGREEMENT

SAVE FOR MATERIAL REDACTED PURSUANT TO S 859G
COMPANIES ACT 2006, THIS COPY INSTRUMENT IS
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT
MACFARLANES LLP
M)n(*.}r\.bnq_\ L(f 20 CURSITOR STREET
LONDON EC4A 1LT

pate 2.8 S zP\-wkzr Tok
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DATE 4 S &f‘"&m\bar 2014

PARTIES

1 THE COMPANIES whose names, registered numbers and registered ofiices are set out in
schedule 1 (the “Original Chargors™), and

2 SUNTRUST BANK acting through its office at 303 Peachtree Street, N E / 25" Floor, Atlanta,
GA 30308 as secunty agent {the "Securily Agent}

BACKGROUND

A The Ongmal Chargors are entering mnto ihis deed in connection with the Finance
Cocuments,

B The Secunty Agent and the Original Chargors intend this document 1o take effect as a deed

notwithstanding the fact that a party may anly exacute this document under hand
IT IS AGREED as tollows
1 Definitions and interpretation
11 Definitions

Unless otherwise provided in this deed, terms defined in the Facilites Agreement shall have
lhe same meaning where used in this deed

In addiion, i this deed, unless the context otherwise requires, the following words shat
have the following meanings

Accounts, all accounts (including any Blockeg Accounts), and all moneys from time to time
standing to the credit (including any interest thereon) of such accounts and all nghts In
relatian thereto, with any bank, financial institution or other person m any junsdiction now or
at any time hereafler (and {from time to time} ownad, operated or held by any Chargor or in
which any Chargor has an interest,

Additional Chargor: any person which becomes a Chargor by executing a Deed of
Accession,

Administrator a person appointed in accordance with Sched B1 Insolvency Act 1986 1o
manage a Chargor's aflalrs, business and property,

Assigned Agreemants: any agreement designated mn writing as an Assignad Agreement
by the Parent and the Secunty Agent,

Blocked Account: in relaiton to a Chargor.

(a} any account so detaled in pan 1 of schedule 2 to any Deed ot Accession by which it
has acceded to this deed, in each case specified as belonging o it, or

(b) any other account which the Secunty Agent and that Chargor have so designated,

Charged Assets. all the assets for the time being subject to the Secunty created by this
deed (and references {o the Charged Assets include references to any pan of them),

Chargor an Ongmal Chargor or an Additionat Chargor,

Control Agreement: a control agreement in favour of the Secunty Agent n a form
reasonably satisfactory 1o the Security Agent

1 20166908.13




Debis all book and ather debts, of any kind whatsoever now or at any time hereafter (and
from tme to time) due, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the sams, including the benefd of any judgement or order to
pay a sum of money, and the bensefit of all rights, securities and guarantees of any natue
enjoyed or held by it in relation to the same,

Deed of Accession a deed substanually in the form of schedule 4 (Form of Daed ol
Accession),

Equipment all equipment, plant, machinery, tools, vehicles, furniture and olber tangible
moveable property now or al any tume herealter (and from ume o hime) owned by any
Chargor, and any pant thereot, together with the benellt of all contracts and warranties
relating to the same,

Facliities Agreement- the first llen credit agreement dated on or arcund 31 July 2014 and
made between, amongst others, the Security Agent, arcserve (USA) LLC as Borrower and
arcserve Acquesiion Company LLC as Hokiings relating 1o certaun loan and olher banking
facilities,

Finance Documents the Loan Documents as defined in the Facilities Agreement,

Flnance Party: the Administrative Agent, the Joint Lead Arrangers. the Syndication Agent
and the Lenders as defined in the Facihiies Agreement, and Finance Parties shall be
construed accordingly,

Floaling Charge Assets. all the assets for the time being subject to the floating charge
created by this deed (and references to the Fioating Charge Assets include reterences to
any par of it);

Goodwill all goodwil) now ar at any tme hereafter (and from time to time} of or In a
Chargor,

Insurance Policles- all contracts and pohcies of insurance or assurance ang all moneys
payable under or pursuant to such polictes, now or at any time hereafler (and from time to
lme) taken out by cor on behalt of any Chargor or (to the extent of s interest) in which any
Chargor has an nterest,

Intefleciual Property all nieresis in respecl ol any patent (including supplementary
pratection certiticates), trade mark, service mark, trade name, registered design, design
nght, copynight, know-how, utility medel, tapographical or similar nght, moral nght, mvention,
confidential information, trade secret. database nght, night in passing ofl and any other aght
in intellectual property subsisting anywhere in the world i any of the foregoing whether
registerad or unregistered and in each case, any registrations, extensions, renewais or
applications ol or for the same, now or at any time hereatter {and from tme to time) owned
or held by any Chargor or {to the extent of iis intarest) in which any Charger has an interest,

Legal Opinion: any legal opinion required to be delvered to the Secunty Agent as a
condion precedent under the Facililies Agreement;

LPA: the Law of Property Act 1925,

Obligor: each Loan Parly as defined in the Faciliies Agreement and Obligors shall be
construed accordingly,

Pension Fund Interests. all interests and nghts now or at any tme hereafter {and from
lima to time) owned or held by any Chargor n relation to any pension fund,

Properties: all esiates or interesis in any freehold and lgasehold properties (whether
registered or unregistered) and all commonhold or other iImmoveable proparties now or at
any tme herealter {and Iram tme to time)} owned by any Chargor (including the properties
which are bnelly described in schedule 1 (Propertes currently owned)) provided that

2 29166908 13




leasehold properties with an unexpired term of less than 20 years shall not be considered
Propertes,

Property Interests: all mterests in or over the Properties and all rights, fHcences,
guarantees, rents, depesis, contracts, covenants and warranties relabing to the Properties,
in each case, now or at any time hereafter (and from time to ttme) owned or held by any
Chargeor;

Receiver: a person appointed by the Secunty Agent to be a receiver or recewver and

marager or (it permitted by law) an admimistrative receiver ol all ar any pan of the Charged
Assets of any Changor,

Secured Liabilities: all present and future iabiliies and abligations at any tme duse, owing
or incurréd by each Obhger to any Secured Party under or in cannection with the Finance
Documents, both actisal and contingent and whether incurred solely or jointly, as pnncipal or
suretly andfor in any ather capacity, and all Obligations (as defined in the Faciibes
Agreement),

Securities all stocks, shares, loan capial, secunhes, bonds and Invesiments of any kind
whatsoever (whether or not marketable) now or at any hme hereatter (and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all alloimen:s
offered or ansing 1n raspect thareof or incidantal thereto and all stocks, shares, loan capital,
securities, bonds, nvestments, nghts, income, money or property accruing, deriving, offerad
or pawd from time to time by way of dividend, distribution mtarest, exchange, capital
reorganisatien, conversion, redemption, bonus, nghts, preference, option or otherwise in
respect thereof

Securities fssuer, the 1ssuer of any Secunties;

Security a mortgage, charge, pledge, hien or other securnty interast securing any obhgation
of any person or any other agreement or arrangement having a similar effect

Security Period. the penod starling on the date of this deed and ending on the date on
which the Secured Liabilities have been uncondiionally and irrevocably pard and discharged
in full,

Trading Account in relation to any Chargor

{a} any accound detailed i part 2 of schedule 2 to any Deed of Accesston by which it
has acceded to this deed 1n each case specilied as belongng to i, or

(b} any other account which the Secunty Agent and that Chargor have so designated,
and

Uncalled Capital: all the uncailed capital now or at any hime hereafter {and from time to
tme) of a Chargor

Construction

121 Unless otherwise provided in this deed, the provisions of secton 1 2 (Other
Defimtional Provisions} of the Facllies Agreement apply to this deed as
though they were set in full m this deed, mutatis mutandrs

122 In this deed {unless the context requires ctherwise) any reference 1o

i221 each Chargor, each Obligor, each Secured Party, any
Secunties Issuer, any Admimistrater or Receiver or any other
person shall be construed so as 1o include their successors i
title, permitted assigns, permitied transferees and (in the case
of any Admunistrator or Recewver) fawiul substitutes and/or
replacements,
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1222

1223

1224

1225

1226

1227

1228
1228

12210

1221

a Finance Document or any other agreement or instrument is a
reference to that Finance Document or olher agreement or
instrument as amended (however fundamentally, mcluding any
amendment providing tor any increase in the amount of any
tacility or other liability) from tme to time with the agreement of
the relevant parties and (where such consent s, by the terms
of this deed or the relevant documant, required 10 be obtained
as a condition {0 such amendment being permitted) the prar
consent of the Secunly Agent,

"assets” includes present and {uture properties, revenues and
nghts of every descnption,

the Security constituted by this deed becoming “enforceable”
shall mean that the Security created under this deed has
become anferceable under clause 14 1 (Enforcement avents),

“owned” includas having legal or equitable utle to or a nght to
have lega! or equitable tille trans!erred,

“law” includes the common law, any statute, bye-law,
regulahon or Instrument and any kind of subordinate
legistation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing,

a provision of law 15 a reference to that provision as amended
or re-enacted fram time to timsa,

a lime of day 15 a referance to London time,
any gender includes a reference to the other genders

the singular includes a reference to the plural and vice versa,
and

a clause or schedule is to a clause or schedule {as the case
may be) of or 1o this deed

123 Clause and schedule headings are for ease of reference only

Nature of security over real property

A reterence in this deed to any freehold, leasehold or commonhold property includes.

131 all buildings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property;

132 the proceeds of sale of any part ot that property; and

133 the benefit of any covenants for tille given or entered into by any predecessor

int titte of any Chargor in respect of that property or any monies pawd or payable
n respect of those covenants

Secured Liabilities

Refereances n this deed to the Secured Liabittes shall be construed in relation to the
Finance Documents S0 as to include (1) any increase or reduction in any amount made
available thereunder andfor any alleration and/or addition to the purposes lor which any
such amount, or increased or reduced amount, may be used, (1) any ancillary lacihihies
provded in substitubon for or m addiion 1o the faciltes originally made available
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23

31

therounder, () any rescheduling of the indebtedness incurred thereunder whether in
1salation or in connection with any of the foregoing and {Iv) any combination of any of the
faregoing

Junior Lien Intercreditor Agresment

Notvalhstanding anything herein to the contrary, the Secunty granted to the Security Agent
pursuant to this deed and the exercise of any right or remedy by the Security Agent
hereunder ara subjeci to the provisions of the Junior Lien Intercreditor Agreement. In the
avent of any conflict between the terms of the Junior Lien Intercreditor Agreement and this
Agreement, the terms of the Junior Lien Intercreditor Agreement shatl govern

Covenant to pay; Further advances

Covenant to pay

Each Chargor hereby covanants with the Security Agent (as trustee 10r the Secured Parties)
that #t will on demand pay and discharge all Secured Liabilities owing or incurred fram or by
it to the Secured Parties when the same become due in accordance with the terms of the
Finance Documents, whether by acceleration or otherwise, together with interost to tha date
of payment at such rates and upon such terms as may from tme to wne be agreeq,
commssion, fees, enforcement expenses and other charges and all legal and other costs,
charges and expenses in accordance with the terms of the Finance Documents which may
be ncurred by the Sacured Partles 1n relation to any such Secured Liabilities or generally in
raspaci of the Chargors

Potential invalidity

Neither the covenant to pay in clause 2.1 (Covenant to pay) nor the Secunly constituted by
this deed shall extand to or include any hability or sum which woauld, but tor this clausa,
cause such covenant or Security to be unlawful under any applicable law

Further advances

This desed secures further advances made under or pursuant to the terms of the Finance
Documents and the Lenders are, subject to and upon the terms and conditions of the
Finance Documents, under an obligation to make further advances

Grant of security

Fixed security

As a continuing securnty for the payment or discharge of the Securad Liabalites, each
Chargor with full htle guarantee hereby

311 grants to the Secunty Agent {as trustee for the Secured Parties) a charge by
way of legal mortgage over all us Properties which are listed in schedule 1
(FProperties currently owned) opposite its name;

312 charges to the Secunly Agent {as trustee for the Secured Parties) by way of
first fixed charge, ali its
3121 Prapertias acquired by it after the date of this deed;
3122 Property Interests,
3123 Equipment,
3124 Securities,
3125 Intellectual Property,
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3i26 Debis,

3127 Accounts,

3128 Pension Fund Interests,

3129 Goodwill and Uncalled Capital, and

312.10 rghts, title and nterest to any agreement, hicence, consent or

authonsation relating 1o its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 31 1-
31 4 inclusive.

subject tc clause 36 (Restnenons i Insurance Policies or Assigned
Agreements), asslgns to the Secunly Agent (as trustee tor the Secured
Parties) absolutely, subject to a proviso for reassignment on redemption, all of
is nght, title and interest in and to the Insurance Policies, and

subject to clause 36 (Restnchons mn Insurance Policias or Assigned
Agreements}, assigns to the Secunty Agent (as trustee for the Secured
Parties) absolutely, subject to a proviso for reassignment on redemption, the
benefit of the Assigned Agreements to which it is a party or an addressee and
any claims arising under any of the same, and the benelt of any guarantee ot
security for the performance of the Assigned Agreements.

Floating security

az1

322

323

Floating charge

As a continuing securily for the payment or discharge of the Secured Liabihties
each Chargor with full hle guarantee hereby chargas to the Secunty Agent {as
rustee for the Secured Parties), by way of first floaing charge, all of its
undertaking and assets at any time not effectively morgaged, charged or
assigned pursuant to clauses 3 1.1-3 1 4 inclusive above

Qualifying floating charge

Sched B1 para 14 Insolvency Act 1986 (as mserted by s 248 of, and Sched 16
Enterprise Act 2002) applies to the floating charge created by this deed

Automatic conversion of floating charge

Notwithstanding anything express or implted in this deed and withoui prejudice
to any law which may have simular effect, o

3231 an Event of Default has occurred, or

3232 any Chargor creates or altempls o create any Securdy or any
trust in favour of another person over any Figating Charge
Assel (other than n each case as permitted (or not protitited)
under the Faclihes Agreement), or

3233 any Chargor disposes or altempts to dispose of any Floaling
Charga Asset other than as permitted under the Facilities
Agreement or in the ordinary course of iis business,

the floating charge created by this deed will automatically and immediately
{without notice} be converted into a fixed charge over all the Floating Charge
Assels or, in the ¢case of clauses 3232 and 3 2 3 3 above. over the relevant
Ftoating Charge Asset

] 29166908.13
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34

324 Conversion of floating charge by notice
Notwithstanding anything express or implied i this deed o
3241 an Event of Default has occurred, or

3242 the Securty Agent reasonably considers that any Floating
Charge Assels are in danger of being sewzed or sold pursaant
to any form of legal process or otherwise in jeopardy and the
foss of those Floating Charge Assets would cause a Matenal
Adverse Effect,

the Security Agent may at any lime thereatter, by notice to a Chargor, conven
the floating charge ¢reated by this deed with Immediate effect into a lixed
charge over all or any of the Floaling Charge Assets of the relevant Chargor
spectfied in such notica {but without prejudice to the Security Agent's nghs to
sarve a notice 1n respect of any other Floating Charge Assets and any other
nghts of the Securtty Agent whatsoaver), provided that in the case of clause
3 2 4 2 above it shall only be permiited 10 convert the flcating charge over the
partcutar Floating Charge Assets that are in danger of being seized or sold

325 Assets acquired after any Hoating charge conversion

Any asset acquired by any Chargor alter any conversion of the floating charge
creatod under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but tor such conversion would be subject to a floating charge shall, (unless the
Secunty Agent cordirms in wiiting to the comtrary) be chargsd to the Security
Agent (as lrustee for the Secured Parties) by way of first fixed charge

326 Reconversion of fixed charge assets into floating charge assets

The Setunty Agent may at any ima after any conversion of tha floating charge
created under this deed cver any Charged Assets into a fixed charge in
accordance with clauses 3 2 3 (Automatic Conversion of fioang chargey o
3 2 4 (Cenversion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Title documents

Each Chargor shall on the execution of this deed or in the case of an Additionat Chargor, on
iha date of the relevant Accession Deed (or, if later, the date of acquisition of the relevant
Charged Assets) deposit with the Secunty Agent (and the Secunty Agent shall during the
continuance of this secunty be entitisd to hold)

331 all deeds and documents of title refating to the Charged Assets as the Securnity
Agent may from tme to time reasonably require,

332 all cerificates relating to the Secunties and such mstruments of transier in
blark, and

333 all other documents relating to the Securities as the Secunty Agent may from

bme to me reasonably require
Security notices

Each Chargor shall immediately upon the execution of this deed {(or in the case of an
Additional Chargor, on the date of the relevant Accession Deed) or, the case of any
Insurance Policy taken out, any Assigned Agreement entered into (or designated as such in
accordance with this deed) or any Account opened, in each case by any Chargor after is
execution of or accession to this deed, on the date (as applcable} on which such Insurance
Pohicy s taken out.such Assigned Agreernant is entered inlo (or designated as such) or
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such Account 1s opened {or, i the case of an Account which 1s acquired in the context of a
Permitied Acquisiton, within 30 days of its acquisition or such later date as may be agreed
by the Secunity Agent)

341

342

343

grva notice substantially in the form set out in part 1 of schedule 5 (Form of
notiee to insurers) to the relevant insurers of the assignment pursuant to clause
313 {Fixed secunly) ol s nghts and interest in and under the Insurance
Policies and use iis reasonable endeavours in the first 20 Business Days
following delivary of such nolice to procure that each addressee of such notice
will promptly provide an acknowledgemeni to the Secunty Agentin the form sel
out in part 2 of schedula 5 (Form of acknowledgement from insurers), and

give notice substantially m the form set out n part 1 of schedute & (Form of
notice to counterparties of Assigned Agreements) to the other parties to the
Assigned Agreements to which it is a party of the assignment pursuant o
clause 3 1 4 {Fixed secunty} of s nghts and interest in and under the Assigned
Agreements and use 1Iis reasenable endeavours in the first 20 Business Days
tollowing delivery of such nolice to procure that each addrassee of such notice
will promptly provide an acknowledgement to the Security Agent in the form set
out in part 2 of schedule 6 (Form of acknowledgament from counterpartias to
Assigned Agreements), and

give notice substantially in the form set out in part 1 of schedule 7 (Form of
notice of charge to third parly bank) to any bank, financial institubon or other
person (the "Account Bank”) of charging to the Secunty Agent pursuant to
clause 31.2.7 of iis rights and Interests under such accounts and aithe,
procure that each addressee of such notce will promptly prowide an
acknowledgement to the Secunty Agenl in the form set out in part 2 of
schedule 7 (Form of acknowledgement from third parly bank) or promptly
provide a Control Agreement (which shall have been executed by the Chargor
and the Account Bank} with respect to such accounts to the Security Agent

Leaseheld security restrictions

351

35z

353

There shall be excluded from the Secunity created by this deed, and from the
operation of clause 4 1 (Restnctions on deahng), any leasehold Propenly held
by a Chargor under 8 lease which precludes either absolutely or conditionally
{including requinng the consent of any third party) that Chargor from creating
any charge over is leasehold interest in that Property (each an “Excluded
Property”) until the relavant conditton or waiver has been satisfied or obained

For each Excluded Property, each relevant Chargor undertakes to

3s21 apply for the relevanl consent or waiver of prohibilon or
condiions within live Business Days of the date of this deed
{in refation to Excluded Property owned at the date of this
deed) or within flve Business Days of the ralevam Chargor
acquiring the Excluded Property (Il otherwise) and, to use its
reasonable endeavours lo obtamn that consent or waver of
prohibilion as soon as possible,

3522 upon request, keap the Secunty Agent informed of its progress
n obtauning such consent or wanver; and

3523 forthwith upon receipt of such consent or waiver, provide the
Secunty Agent with a copy

Immediaiely upcon receipt of the relevant waner or consent, the relevant
formerly Excluded Property shall stand charged to the Securty Agent {as
trustee for the Secured Parles) under clause 3 1 t, clause 312 1 or ¢lause
312 2 (Fixed securty) as the case may be i required by the Secuniy Agent
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36

41

42

at any time following receipt of that waiver or consent, the relevant Chargor will
execute a further valid fixed charge in such form as the Security Agent shall
require

Restrictions in Ingsurance Policies or Assigned Agreemenis

361

362

363

There shall be excluded lrom the assignments made under clause 3 13 and
clause 3 1 4 {Fixed sacunity) of this deed, any Insurance Policy or Assigned
Agresment which prectudes either absohsely or condiionally (including
requiring the consent of any third party) that Chargor from assigning its right,
tiie or snterest in that Insurance Policy or Assigned Agreement {each, an
“Excluded Agreement”) untl the relevant condition or walver has been
satishied or obtained

For each Excluded Agreement, each relevant Chargor undertakes to

3g21 apply for the relevant consent or wawer of prohibiion or
conditions within five Business Days of the date of this deed
(in refation to Excluded Agreement in existence at the date of
thls deed) or within five Business Days of the relevant Chargor
entering into the Exciuded Agreement (if otherwise) and, to
use iis reasonable endeavours to obtain that consent or wawver
of prohibition as soon as possible,

3g22 upan request, keep the Secunty Agent informed of its progress
in obtaning such consent or waiver, and

3623 forthwith upon receipt of such consent or wawer, provide the
Secunty Agent with a copy

Immediately upon receipt of the relevant waiver ar consent, the relevant
formery Excluded Agreement shall stand assigned o the Secunly Agent (as
trusiee for the Secured Partes) under clause 3 1.3 or clause 3 1 4 (Fixed
sgcunty) as the case may be If required by the Secunty Agent ai any ume
following receipt of that walver or consent. the relevant Chargor will execute a
further valid assignmant in such form as the Secunty Agent shall require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Security Agent that it will not at any ime except as
permuited or nol prahibitad under the terms of the Faciiies Agreement or with the pnor
consent of the Security Agent

4.1.1

412

create or purport to create or permit to subsist any Security on or in relation to
the Charged Assels, or

enter into a single transaciion or a series of ransachions (wheiher related or
not} and wheiher voluntary or involuntary to sell, tease transfer, surrender or
otherwise dispose of or cease to exercise control of all, or pant of any interest
i any Charged Assets

Land Registry restriction

421

In respect of any Property registered at tha Land Registry each Chargor
hereby consents o the entry of the following restnction on the regster of its
title to such Property

“Mo disposiion of the registered eslate by the propnetor of the regstered
estate 1s 10 be registered without a written consent signed by the propnsetor for
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5.1

52

53

54

the ume being of the charge dated [ ] in favour of SunTrust Bank referred 1o nt
the charges register or, |f appropriate, signed on such propneior’'s behalf by s
conveyancer”

422 Each Chargor authonises the Security Agant to make any application which nt
deems appropniate for the designation of this deed or any other Finance
Document as an exempt miormalion document under rule 136 Land
Regustration Rules 2003 and will use its best endeavours to assist with any
such application made by or on hehalf of the Secunty Agent Each Chargor
will notity the Security Agent in writing as soon as # receives notice of any
person’s appheation under rule 137 Land Registranon Rules 2003 for the
disclosure of this deed or any other Finance Document, foflowing is
designation as an exempt information document and will not make any
appheation under rute 138 Land Reglstraton Rules 2003 for the removal of the
dasgnation of any such document as an exempt information document.

Debts and Accounts
Preservation of debts

Each Chargor shall not, except in accordance with the terms of the Faciiies Agreement
sali, factor, discount, release, exchange, compound, set-off, grant tme or indulgence m
respect of, or in any other manner deal with, all or any of the Debis save as herenafler
expressly provided

Realising debts

Each Chargor shall if called upon so te do by the Securty Agent, execute a legat
assignment of the Debts to the Security Agent (as trustee for the Secured Partles) in such
terms as the Security Agent may require and give nolice thereof to the debtors from whom
the Debts are due, owing or Incurred

Accounts

531 The Secunty Agent has sole signing rights on each Blocked Account

532 Each Chargor shall notify the Secunty Agent promptly following the opening of
any Account,

Withdrawals

541 Except with the pnor consent of the Secunity Agent no Chargor may withdraw
any amounts fror tme to time standing to the credit ot the Blocked Accounts
amounts standing to the credit of any of its Accounts, and

542 afler the secunty consttuted by this deed has become enlorceable, each
Chargor shall comply with any notice served by the Securiy Agent on that
Chargor prohibsting it from withdrawing all or any momes from time to tme
standing to the credit of any of its Accounts except with the pnor consent f the
Security Agent

Insurance

Each Chargor hereby covenanis with the Securily Agent that it will insure s assets and
business in accordance with the requirements of the Factlities Agreement

Properties

Each Chargor hereby covenants with the Securily Agent that it will

10 29186908 13




71

72

73

74

75

Maintenance

keep all buildings on each Property and afl ixtures belonging to it thereon and theremn in
good and substantial repair and condition, where fature to do so would cause a Matenal
Adverse Effect,

Preservation of property and fixtures

not without the prior consent of the Security Agent

721 pull down or remove the whole or any pan of any buildings fornung part ot any
Property;

722 make any alteratons to any Property, or

723 sever or unfix or remove any of the fixtures thereto nor (except for the purpose

o! ellecting necessary repairs thereto,
unless doing so would nol cause a Matenal Adverse Effect,

Infarmation

731 within hve Business Days after becoming aware thereot give full particulars to
the Securily Agent of any notice, order, direction, designation, resolutien or
proposal having speciic application to any Property or to the locahty in which 1t
1s siluated given or made by any planning authonty or ¢ther public body or
authonity whatsoever If the subjecl matler thereot would have a Matenal
Adverse Eifect, and

732 i required by the Secunty Agent, forthwith and al the cost of such Chargor take
all sisps to comply with any such nolice, order, direction, designation or
resolution and make or join with the Secunty Agent in making such objections
or representations in respect of any such proposal as the Secunty Agent may
deslire,

Compliance with abligations

741 observe and perlorm ali covenants, stipulations and condmions to which each
Proparty or the user thereol is now or may herealfter be subjected,

742 perform and cbserve all covenants and conditions on iis part contamed in any
lease, agreament for lease, licence or other agreemenl under which any
Propenty or part of any Property s held, and

743 promptly pay ail {axes, tees, duties, rates, charges and other ouigoings in
respect of the Propertias,

in each case, where fatlure to do so would cause a Matanal Adverse Effect;
Maintenance aof interests in Properties

not without the prior consent of the Secunty Agent or as permitted in the Facilihes
Agreement

751 gram or agree to grant any licance or tenancy aflecting any Property or part of
a Property,
752 exercise the powers of leasing or agreeing to lease or of accepting or agreeing

to accept surenders conferred by ss 99 or 100 LPA, or
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78

7.7

78

79

710

81

763 in any oiher way dispose or agree to dispose ol or surrender or create any
legal or equitable estate or interest n any Propery or any parn thereof,

in each case, where laiiure to do so would cause a Matenal Adverse Eftect,

Registration restrictions

procure thal no person shall be registered under the Land Regisiraton Act 2002 as
proprigter of any Property or any part thereof without the prior consent of the Secunly Agent,
if the eflect thereof would be a Matenial Adverse Eftect,

Development restrictions

not without the prior consent of the Secunty Agent carry out or permit or suffer (o be carned
out on any Properly any development as defined in the Town and Country Planning Act
1890 or change or permit or sufler to be changed the user of any Proparty if lhe etfect
thareof would be a Matenal Adverse Effect;

No restrictive obllgations

not without the prior consent of the Secunty Agent enter 'nto any onerous or restrictive
obligatans aflecting any Property or any part thereof or create or permut to anse any
overnding Interest or easement or nght whatever in or over any Property or any part thereof,
if the effect thereot would be a Malerial Adverse Effect,

Proprietary rights

procure that no person shall become entitied to assert any proprietary or other like nght or
mtarest over any Property or any part thereo! withoul the pror consent of the Secuniy
Agaent, if the effect thereo! would be a Matenal Adverse Effect-

Property acquisitions

if it acquires any freehold or leasehold property, whathar registered or unregisterad, {other
than any Short Leasehold Property)

7101 inform the Secunty Agent promptly of such acquisition,

7102 immediately on request by the Security Agent and at the cost of lhai Chargor
execute and deliver to the Secunty Agent a legal mortgage n favour of the
Secunty Agent of that property tn such form as the Secunty Agent may require
{or such other Securily in the junsdiction where such property Is located as the
Secunty Agent may require), and

7103 comply wrth ail registration requirements resulting from the acquisition of such
property and the creation of Secunty over such properly pursuant 1o thns deed
and the legal mortgage (or other Secunty) reterred 1o above

Equipment

Each Chargor hereby covenants with the Secunty Agent as (ollows

Maintenance of cquipment

ta mamntain the Equipment in good and serviceable condition {{awr wear and tear exceptad),
if farlure to do so would cause a Matenal Adverso Effect,
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83

84

91

g2

10

10.1

102

Payment of equipment taxes

promptly 10 pay all taxes, fees, hicence duties, registration charges, insurance pramiums and
othgr autgoings in respect of the Equipment and on demand produce ewidence thereof to
the Secunty Agent, in each case, if failure to do so would cause a Material Adverse Ettect,

Eqgulpment Information

lo give the Security Agent such information concerning the location, condiion, use and
operation of the Equipment as the Securily Agent may reasonably require and, if an Event
of Default has occurred and 15 conlinuing, 1o permit any persons designated by the Secunly
Agent at all reasonable tmes to inspect and examine tha Equipment and the records
maintained in connection therewilh,

Notice of Charge

i an Event of Delault has occurred and is continuing and if so requested by the Secunly
Agent, pface and mamtain on each item of Equipment, In a conspicuous place, a clearly
legible wentification plate containing the following wording.

“NOTICE OF CHARGE

This [description of tem)] and ancillary equipment 15 subject to a tixed charge dated | ] in
favour of SunTrust Bank "

Intellectual Property
Each Chargor hereby covenants wilh the Secunty Agent as jollows
Preservation ot rights

to take all action to safeguard and maintamn its prasent and future nghts in or relating to the
Intellectual Property necessary for the business of tha Group and !f requested o do so by
the Secunty Agent, sign or procure the signature of, and comply with all reasocnable
nstructions of the Security Agen! in respect of, any documeant required to make entnes in
any public register of Intellectual Property which either record the existence of this deed or
the restnctions on disposal imposed by this deed, and

Consents

if the Intellectual Propenty is necessary for tho business of the Group, use reasonable
endeavours (o oblain any consent required for the creaton of a fixed charge over any of that
Intellectual Property as soon as possible, keep the Secunty Agent informed as to iis
progress in obtaining such consent or waiver, and, forthwith upon receipt of such consent,
provide the Securnty Agent with a copy

Securities

Registration of Secunties

The Security Agent may ai any tme following an Event of Default which s continumng cause
any or all of the Secunities to be registered in the name of the Secunty Agent or its nominae
Each Chargor agrees promptly t0 execute and deliver to the Security Agent all such
transfers and other documents and do afl such things as may be necessary or desirabie to
achseve such registration

Addilional registration obligations

Each Chargor hereby
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i03

104

105

1021

1022

grants and agrees to procure as necessary, all consents, wavers, approvals
and permissions which are necessary, under the articles ¢f association of any
Secunlies Issuer or otharwise, for the transfer of the Secunties to the Secunty
Agent or its nominese or to a purchaser upon entercement of this deed, and

agress to procure the amendment of the share transfer provisions of each
Secunues Issuer's articles of association 10 such manner as the Sacunty Agent
may reasonably require in order to permit such a transfer

Dividends and voting rights prior to enforcement

Until the secunty constiuted by this dead becomes entorceable

1031

10.32

1033

10.3 4

all cash dividends or other cash distributions paid or payable in respect of the
Securities may be pawd directly to the relevant Chargor which shall be
permutted to apply such dividends or distributions as it deems fit to the extent
permitted by the Facilittes Agreement,

any cash dwdends or other cash distnbutions paid in respecl of any o the
Secunties and received by the Secunty Agant or its nonunee shall, on reguesi
by the relevant Chargor be released ang paid to such Chargor

the relevant Chargor may exercise all voting and other righis and powers
attaching to the Secuntiss and exerciseble by the relevant Chargor provided
that the exercise of such voling and other nghis and powers would not
adversely affect tha validity or entorceability of the Secunty Agent's secunty
under this deed or contravene any Finance Document, and

the Security Agent will {to the extent that it has or will acquire any such rghts
or powers} exercise all voting and other nghts and powers attaching 1o the
Securllies and exercisable by tha Secunty Agent or its norminee as the relevant
Chargor may from time to time direct provided that acting n accordance with
such directions would not adversely affect the validity or enforceability of the
Secunty Agent's securty under this deed or contravene any Finance
Document

Dividends and vating rights post enforcement

After the secunty canstifuted by this deed has become enforceable

10.4 1

1042

all dividends and other distributons pald n respect of the Securities and
recaived by any Chargor shall be held on irust for the Sacunty Agent {(as
trustee for the Secured Parties) and forthwith pard into the Blocked Accounl or,
it recaived by the Secunty Agent or its nominee, shali be retained by the
Secunty Agent, and

the Secunty Agent may oxercise or direct the exercise {or refrain from
exarcising or directing the exarcise) of all voting and other nghts and powers
attaching te the Secuntes as the Secunty Agent may n its absolute discrehon
think fit {provided that, concurrently with or immediately atter such exercise or
drecuon, it serves notice an the relevant Chargor that it 15 doing so or has
done so lor the purpose o} preserving or realising the value of the relevamt
Secunties) and each Chargor shall, and shall procure thatl i1s nominees shall,
comply with any such directions from the Secunty Agent concerring tho
exercise of such nghts and powers

Additional underntakings

Each Chargor further undertakes to the Security Agent that it shall
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i2

121

1051

1062

1053

1054

duly and promptly pay all calls, snstalments and other moneys which may be
payable from time o Ume in respect of the Securitles, it being acknowledged
by the Chargors that the Sacunty Agent shall be under no habilily whatsoever
In respect of any such calls, instalments or other moneys,

not without the Security Agent's prior consent or unless permitted (or not
profubited) under the Facilities Agreement amend, or agree to the amandment
of, the memorandum or articles of association of any Secuntles issuer or the
nghts or labdities attaching to any of the Secunihes;

ensure (insofar as o 1s able by the exercise of all voling nghts, powers of
conirol and ofher means available to It to do so) that no Sacurittes issuer will

10831 consolidate or sub-divide any of its Securiies ar raduce or re-
organise its share capital in any way (othar than as pernuited
(or not prohibited) under the Faciities Agreement),

10532 155ue any new shares or stock (other than as permitted (or not
prohibited) under tha Facilitias Agreement), or

10533 refuse to register any transfer of any ol lis Secunties which
may be lodged lor registration by or on behall of the Secunty
Agent or the Chargor in accordance with this deed, and

promptly give notice of this deed lo any custodian of any Securnities in any form
which the Security Agent may reasonably require and use s reasonable
endeavours to ensure that the custodian acknawledges that notice in any torm
which the Security Agent may reasonably require

Uncailled Capital

Each Chargor turther covenants with the Security Agent that it will not call up, or receve In
advance of calls, any Uncailed Capital and it will apply all proceeds of any Uncalled Capital,
immediately on recetpt, towards the discharga of the Secured Liabililies

Representations and warrantias

Representations and wamanties

Each Chargor represents and warrants to the Secunty Agent as follows

1211

1212

1213

it owns, has a licence or, to ts knowledge, possesses the nght to use each
Charged Asset free and clear of any and all Secunty other than Permitted
Liens and on the date ol this deed no financing statement or other public notice
with respact to all or any part of the Charged Assets 5 on lile or record of any
public office, except such as have been filed n favour of the Secunty Agent or
as are permitted undar the Facihbes Agreament,

i has not received or acknowledged wrilten notice of any adverse claim by any
person in respect of the Charged Assets or any interast in them (other than the
miterest of the Second Lien Adminstrative Agent) to the extent that the loss of
such Charged Assets would cause a Matenal Adverse Effect, provided that the
representation in this clause 12 1.3 shall not apply to any clam which s
frivolous or vexatious and is discharged, stayed or dismissed within 21 days of
commencement,

there are no covenants, agreements, reservations, conditions, interests nghts

or gther matters which aflect the Charged Assets to the extent that the same
would have a Material Adverse Effect, and
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122

123

13

1314

132

14

141

142

143

1214 except as lis enlorceabilty may be limited by applicable bankrupicy,
insolvency, reorganisation, moratorum cr similar laws affecting creditors’ nghts
generally and by general equitable principles (regardless of whather
enforcement s sought by proceedings m equity or at law} and subject to any
other matters which are set out as qualifications or reservations as to matters
of law of general application in the Legal Opmions, this deed creates or wili
create Secunty with the ranlung in prienty which | purports to create and is not
liable to be amended or otherwise set aside on its liquidation or otharwise

Repetition

The representaticns and warranties set oul in clause 12.1 (Represertations and warraniios)
are made by cach Chargor on the date of thus deed and shall be decmed to be repeated on
each subssquent day dunng the Secunty Penod by relerence 1o the facts and
circumstances then existing

Notice of breach

Each Chargor wlili promptly upon becoming aware of the same give the Secunty Agent
notice in writing of any breach of any representation or wamranty set out in clause 12 1
{Representations and warranties)

Power to remedy

Il a Chargor Is at any time In breach of any of its obligaticns contained in this deed the
Secunty Agent shali be eniilled, following reasonable advance notice in wniing e the
Chargor {unless, in the opinfon of the Secunty Agent in its scle discretion, the nature of the
breach is such thal time is of the essonce in respect of its remedy), (but shalt not be bound)
to remedy such breach and each Chargor hereby irrevocably authonses the Secunty Agent
and its agenis to do all things nacessary in conneclion therewiih

Tha nghts ot the Secunty Agent contained i this clause 13 are without prejudice to any
other nghts of the Secunly Agent hereunder and the exarcisa by the Securty Agent of ils
nghts under this clause shall not make the Secunty Agent hable to account as a mortgages
1N poOssession

Enforcement
Enforcement events

The securnty constiiuted by this deed shall become immediately entorceabla 1 an Event of
Default occurs and i1s continuing

Statutory power of sale

The stalutory power of sale shall anse on and be exercisable at any tirme after the execution
of this deed (and the Secured Liabiliies shall be deemed to have become due and payable
for that purpose), provided that the Secunty Agent shall not exercise such power ol sale
until the secunty constituted by this deed has become enforceabls

Extension of statutory powers

1431 Any restriction imposed by law on the power of sate (including under s 103
LPA} or on the nght of a mortgagee to consolidate morigages (including under
593 LPA) does not apply to the secunly constiuted by this deed and the
Secunty Agent or any Recerwver shall have the right to consohdate all or any of
the secunty conslituted by this deed with any olther Secunty In existence at any
time and to make any applications to the Land Reglsiry in support of the same

1432 Any powers of leasing confarred on the Secunty Agent or any Rocewver by law
are extended s0 as to authorise the Secunty Agent ar any Recever to lease,
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14 4

145

146

14.7

make agreaments for leases, accept surrenders of teases and grant optiors as
the Security Agent or Receiver may think (it and without the need to comply
with any resinctions conferred by law {inctuding under ss 99 or 100 LPA)

No obligation to enquire

No peison dealing with the Securty Agent, any Admumistrator or any Recewver appointed
hereunder, or its agents or brokers, shall be concerned to enguire

14.4 % whether the security conshituted by this deed has become enforceable,

1442 whether any power exercised or purported to be exercised has become
exercisable,

1443 whether any money remains due under the Finance Dacuments,

14.4 4 as lo the necessity or expediency of the stipulations and conditions subject to

which any sale of any Charged Assets shall be made, or otharwise as to the
prapniety or regulanty of any sale of any of the Charged Assets, or

1445 how any money paid to the Secunty Agent, Admirustrator or Receiver, or is
agents or brokers is to bae applied

No liability as mortgagee in possession

None of the Secunty Agent, any Admunistrator or any Receiver shall be liable

14519 to account as morigagee in possession In respect of all or any of the Charged
Assets, or
1452 for any loss upon reahsation of, or for any neglect or default of any nature

whatsoever in connection with, all or any of the Charged Assets for which a
mortgages In possession might as such be hable

Power o dispose of chattels

After the secunty conshtuted by this deed has become enforceable, the Secunty Agent, any
Admumstrator or any Recewver may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and, without prejudice to any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent, the
Admunistrator or the Receiver shall be indemnified by such Chargor against any liabihity
ansing from such disposal

Redemptian of prior Security Interests

At any time after the security constituted by this deed shall have become enforceable the
Secunty Agent may.

1471 redeem any prior Secunty,
1472 procure the transfer thereo! 1o itsel!, and/or
1473 may settle and pass the accounts of the pnor encumbrancer and any account

50 setilad and passed shall be conclusive and binding ¢n the relevant Chargor
and all monies pawd by the Secunty Agent to the pnor encumbrancer in
accordance wilh such accounts shall as from such payment be due from such
Chargor to the Securily Agent on curren! account and shall bear interest and
be securad as part of the Secured Liabilties
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151

152

153

154

155

Administrator and Receiver
Appointment of Administrator or Receiver
At any time after the secunty constitied by this deed becomes enforceable the Secunty

Agent may withowt further notice, undar seal or by wnting under hand of a duly aulhonsed
officer ot the Secunty Agent:

15.1.1 appomnt any suitably qualified person or persens to be an Administrator of any
Chargar, or

1512 appoint any suitably qualified person or persons 10 be a Recewver of all or any
part of the Charged Assets of any Chargor, and

151.3 (subject 10 s 45 Insolvency Act 1986) from time lo time remove any person
appointed to be Recever and appoint another suitably quakhed person i tus
pface.

More than one appointrment

Where more than one person 15 appointed Admuvstrator or Receiver, they will have power
to act separately (unless the appointment by the Securty Agent specihias to the contrary}

Additional powers

1531 The powers of appointing an Admimstrator or a Recewer conferred by this
deed shall be in addition to all statutory and other powers of the Security Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall bhe
exercisable withoul the rastnictions contaned in s 108 LPA or otherwise

1532 The power to appoint an Administrator or a Recewver (whether conterrad by lrus
deed or by statute) shall be and remain exercisable by the Securnty Agent
notwithstanding any prior appointmaent in respect of all or any part of the
Charged Assets

Agent of the relevant Chargor

15.41 Any Admimstrator or Receiver shall be the agent of the relevant Chargor and
the relevant Chargor shall be sclely responsible for his acts and remuneration
as well as lor any defaults committed by hum

1542 No Secured Party will incur any liability {either to a Chargor or to any olher
person) by reason of the appoiniment of an Administrator or Receswver

Powers of Administrator and Recoiver

A Receiver shall have {and shail be entitled to exercise), in relation to the Charged Assets
over which he 1s appointed, and an Adminstrator shall have in addition {0 the powers he
enjoys under Sched Bi Insolvency Act 1986, the following powers (as the same may be
vaned or extended by the provisions of this deed)

155.1 {in respect of a Receiver) all of the powers of an administrative receiver set out
in Sched 1 Insolvency Act 1986 (whether or not the Recewver 15 an
administrative receiver);

1562 all of the powers contarred from uUma to itime on recevers, morgagors and
mortgagess in possession by the LPA,

18563 all of the powers and rights of a legal and benehicial owner and the power to do
or omit 1o do anything which any relevant Chargor itself could do or omit lo do
and
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161

i62

163

164

168

1554 the power to do all things which, in the opinion of the Administrator or Receiver
{as appropriate) are mcmental to any of the powers, functions, authorties or
discretions conferred or vested i the Adminisirator or Recever pursuant to
this deed or upon recevars by statuie or law generally (including the bringing or
defending of proceedings in the name of, or on behalt of, any relevant Chargor,
the collection and/or reahsation of Charged Assets in such manner and on
such terms as the Admumistraior or Receiver sees fit, and the execution of
documents in the name of the relevant Chargor (whether under hand, or by
way of deed or by utiisation of the company seal of such Chargor)}

Amounts recelved
Appiication of proceeds

The Recewer shall apply all monies received by lum (other than insurance monies)

1611 first in paying all rents, taxes, duties, rates and outgomgs affecting any
Charged Assets,

1612 secondly in paying all costs, charges and expenses of and mcidenial (o s
appomtment and the exercise of his powers and aill outgoings pard by m

1613 thurdly in paying his remuneration {as agreed belween him and the Secunly
Agent),

i614 tourthly in or towards discharge of the Secured Liabihties in such order and

manner as provided for in the Finance Documents, and
1615 tinally in paying any surplus to the Chargors or any other person enttled to it.

Sectlon 109(8) Law of Property Act 1925

Neither the Secunty Agent nor any Recewer or Administrator shall be bound {whether by
vitue of s 109(8) LPA, which 1s hereby vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal ar otherwise in
any particular order as betwaen any of the Secured Liabiiies

Currencles of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Secunty
Agent may convert any monies received, recoverad or realised by the Security Agent under
this deed from therr existing denominations and/or currencigs of denomination inte such
other denominations andfor currencies of denomination as the Secunty Agent may think fit
and any such conversion shall be effecied at the Secunty Agent's then pravaiing spot
selling rale of exchange

Suspense account

All enforcement proceeds received recovered or realised by the Security Agent under this
deed may al the discretion of the Secunty Agent be crediled to any interest beanng
suspense or imparsonal account and may be held i such account for so long as the
Secunty Agent thinks fit pending the application from ttme o #tme (as tha Secuniv Agent
shall be entitled to do as it may think fit) of such momies and accrued interest thereon (if
any) in or towards the discharge of any of the Secured Liabikties

New accounts
It the Secunty Agent receives notice of any subsequent charge or other interest atfecting all
or part of the Charged Assets, the Security Agent may open a new account or accounts for

the relovant Chargor in its books and (without prejudice to the Secuwity Agent's nght to
combine accounts) no money pald to the credit of such Chargor in any such new account
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will be appropnated towards or have the effact of discharging any part of the Secured
Lsabiliies 1f the Security Agent does not open a new account or accounts immediately on
receipt of such notice then unless the Secunty Agent gives express natice 1o the contrary to
the relevant Chargor as from the time of receipt of such nouce by the Securty Agent ali
paymenis made by the relevam Chargoer to the Secunty Agent in the absence of any
express appropriation by such Chargor to the contrary shall be trealed as having been
credited to a new account of such Chargor and not as having been apphed in reduction of
the Secured Liabiities

Secunty Agent set-off rights

it the Security Agent shall have more than one acccunt for any Charger In its books tho
Secunty Agent may at any hme afier the secunty constituted by this deed has become
enforceable or the Security Agent has recelved notice of any subsequent charge or other
interest afiecting all or any part of the Charged Assets and without prior notice farthwith
transter all or any pan of the balance standing to the credit of any such account to any other
such account which may be i debit but the Secunty Agent shall noufy the relevant Chargor
of the transfer having been made

Power of attorney and delegation

Power of atterney

Each Chargor hereby by way of secunty irrevocably appoinis the Security Agent and {jontly
and severally) each and every Administrator or Recever oi this deed to be the atlorney of
such Chargor and in is name and on its behall and as its act and deed or otherwisg and at
any time while an Event of Detault is continuing to sign, exscute, seal, deliver, complete any
blanks i and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Administrator or Recerver or the Secunty Agent may consider expedient in the
exercise of any of s or its powers or in respect of such Chargor's obligations under this
dead The power of attorney hereby granted is to secure the performance of obligations
owaed to the donees within the meamng of the Powers of Attorney Act 1971,

Ratification

Each Chargor ratifies and cenfirms and agrees to ratify and confirm

1721 all ransactions entered into by the Secunty Agent and/cr any Administrator or
Receiver in the proper exercise of ts or ther powers in accordance with this
deed, and

1722 all transactions entered into by the Secunly Agent and/or any Administrator or

Recewver in signing, seabng, delivenng and otherwise perfecting any
assignment, martgage, charge, security, document or ather act

The Security Agent and any Administrator or Receiver shall have iull powaer o delegate the
powers, authoniies and discrations conferred o it or hum by this deed (including the power
of attorney), on such ferms and condiions as it or he shall see it which shall not oreclude
exercise of these powers, authonties or discretions by it or him or any ravocauon of the
delegation or subsequent delegation

Protection of security and further assurance

tndapendent security

This deed shall be in addition to and independent of evary other security or guarantee that
tha Securily Agent or any other Secured Parly may at any time hold for any of the Secured

Liabilities  No pnor security heid by the Security Agent ar any other Secured Party over the
whole or any part of the Charged Assets shall merge in the secunty created by this deed
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Continuing security

This deed shall remain in full force and effect as a conhnuing secunty {or the Saecured
Liabiliies, notwithstanding any setilement of account or intermediate payment or discharge
in whole or in part

No walvers; rights cumulative

No fature 1o exercisa, nor delay In exercising, on the part of the Security Agent or any
Secured Party, any nght or remedy under bus deed shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy preclude any further or other exercise, or the
exercise of any other right of remady The nghts and remedies of the Securdy Agent and
each Secured Party provided in this deed are cumulative and not exclusive of any nghis or
remadies provided by law

No Chargor set-off

Each Chargor waives any nght of set-off £ may have now or al any ime in the {uture in
respect of the Secured Liabilities (including sums payable by such Chargor under ihis
deed)

Further assurance

1851 Each Chargor must, promptly upon request by the Securty Agent or any

Receivar or Administrator, at its own expense, take whatever action the
Secunly Agant or a Recewer or Admiustrator may require for

18511 creating, perfecling or protecting any secunty inlended 1o be
created by or pursuant to this deed,

18512 faciitating the realisation of any Charged Asset,

18513 exercising any nght, power or discretion conferred on the

Secunily Agent, or any Receiver or any Adnunistrator or any of
their respactive delegates or sub-delagates in respect of any
Charged Asset, or

18514 creating and perfecting secuniy tn favour of the Secunly Agent
{equivalent to the secunty intended to be crealed by this deed)
over any assets of any Chargor tocated in any junsdiciion
outside England and Wales

1852 This includes

18521 the re-execution of this deed;

18522 the execution of any legali mortgage, charge, transier,
conveyance, assignment or assuranco of any property,
whether to the Secunty Agent or toits nominee, and

18523 the gving of any notice, order or directton and the makirg of

any liling or registration,

which, in any such case, the Secunty Agent (or the Receiver or Adminusirator as
appropnate) may reascnably think expedient

Costs and indemnity

The provisions of saction 105 (Payment of Expenses and Taxes) ol the Facilities
Agreement are incorporated into this deed as | set out in full mutatis mutandis.
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Each Chargor hereby agrees to indemnify and hold harmless the Security Agent. any
Admirustrator and any Receiver from and against all actions, clams, expenses, demands
and habitites, whether ansing out of contract or in tort or In any other way, which may at any
ume be incurred by him or by any manager, agent, officer, servant or workman for whose
debt, default or miscarrfage he may be answerable for anything done or ormitted to be daone
in the exercise or purported exercise of his powers pursuant to this deed

Miscellansous
Benefit of Deed

The benefit of this deed will be held by the Secunity Agent on and subject to the terms of the
Facilties Agraemeont on trust for tha benefit of itself and the other Secured Partes wathout
preference or priority amongsl themselvas as securily for the Secured Liabilities, except as
provided under the Facilites Agreement

Certilicates conclusive

A certificate or determination by the Secunty Agent as to any amount or rate under this deed
shall be conclusive evidence of that amount or rate in the absence of any manitest error

Limitations

The obligations of any Additional Chargor are subject to the hmitaitons (if any} set out i the
Deed of Accession executed by that Additional Chargor

Notice of assignment

This deed constitutes notice in wnting to each Chargor of any charge or assignment ot a
debt owed by ihat Charger to any other member of the Group and contained in any other
Finance Document.

Financial collateral

2051 To the extent that the Charged Assets constitute “financial collateral” and this
deed and the obligations of the Chargars under this deed constitute a “secunty
financial collateral arrangement™ (in gach case lor the purpose of and as
deftned In the Financial Collateral Arrangements (No 2) Regulations 2003 (SI
2003 no 3226)), the Securty Agent shall have the nght after the Secunty
conshtuted by this deed has become enforceable to appropriate all or any part
of that financlal coflateral in or towards the sansfaction of the Secured
Liabilties,

2052 For the purpose of clause 2051, the value of the financial collateral
appropnated shall be such ameunt as the Securty Agent reasonably
determines having laken into account advice obtaned by it from an
independent investmant or accountancy fum ot natonal standing selected by it

Severability

If any prowision of this deed is or becomes invalid or unenforceable. the validty and
entorceabllity of the remaining pravisions shall nol be aftecled or impaired thereby

Section 2(1) Law of Property (Miscellancous Provisions) Act 1989
The terms of lhe Finance Documents and of any side letters between any parties in ralation
to the Finance Documents are incorporated in this deed to the extent required to ensure that

any purported disposition of Charged Assets contamed in this deed 1s a valid dispositian in
agcordance with s 2(1) Law of Property {Miscellaneous Provisions) Act 1989
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Thard party rights

A third party (heing any person other than the Chargors and the Secured Parties and therr
successors and permilted assigns} has no nght under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this deed

Joint and several liability

The covenants, agreements, obligations and lrabihives ot the Chargors contamned in this
deed or implied on their part are joint and severat and shall be construed accordmgly

Trustee Act 2000

Tha Chargors and the Secunty Agent agree that the Secunty Agent shall not be subject to
ihe duty of care imposed on the trustees by the Trustee Act 2000

Demands and notices

Any demand, nolice, consent or comimunication to be made or given by or to a Chargor or
the Secunly Agent under or In connection with this deed shall be made and delivered as
provided 1n seclion 10 2 (Noticos) of the Faciites Agreement. Any demand on a Chargor
shall be validly mada whether or not it contains an accurate statement of the amount of the
Secured Liabilties

Assignment and transfer
Assignment by Security Agent

Subject to any provisions of the Facihties Agreement which resinct assignments or sansters
by the Adnunistrative Agent (in its capacity as such), the Secunty Agent may at any time
wiihout the consent of any Chargor assign or transier the whole or any part of its r ghts
under this deed to any person

Assignment by Chargor

No Chargor may assign any ot its nghts or transter any of ils obhigations under this deed or
entar nto any fransaction which would result in any of these rights or obiigations passing to
another person

Release of Security
Release

Subject to clause 233 (Discharge condwionall and clause 234 (July 2014 Security
Agreement}, upon the expiry of the Secunty Penod (but not otherwise) the Securily Agent
shall at the request and cost of the Chargors, take whatever action is necessary to release
the Charged Assets from the Secunty conshiuted by lhis deed

Avoidance of payments and relnstatement

If any payment by an Obligor or any discharge given by a Secured Party (whethar in respect
of the obligations of any Obligor or any security for those obligations or otherwise) Is (a)
capable of being avoided or reduced (in the opinian ot the Secunty Agent) or (b) avoided or
reduced in each case as a resull of insolvency or any simiar event, then

2321 the jiabiity of each Obhgor will contnue as i the payment, dischaige,
avoidance or reduction had not cccurred,

2322 g@ach Secured Party will be entitled to recoves the vaiue or amount of thal

secuniy or payment from each Oblgor, as  Lhe payment, discharge,
avoigdance or reduction had not occurred, and
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2323 the Secunty Agent shall be enttied to enforce this deed subsequenily as i
such payment, cischarge, avoidance or reduction had not occurred

Discharge conditional

Any release, discharge or settlemen! batween any Chargor and the Security Agent or any
other Secured Party shall be deemed conditional upon no payment or secunty racewved by
the Securnty Agent or such other Secured Party in respect of the Secured Liabiities bemng
avowded or reduced or ordered io be refunded pursuant to any proviston of any enactment
refating to insolvency, bankruptcy, winding-up, administration or recewership and,
notwithstanding any such release, discharge or setttement

2331 the Secunty Agent or il nonunge shall be at lberty to retain this deed and the
Secunty created by or pursuani to this deed, including all certificates and
documents relating to the Charged Assets or any part thereof, for such penod
as the Security Agent shali deem necessary to provide the Securily Agent with
secunly against any such avoutance or reduction or order far refund, and

2332 the Secunty Agent shall be entitted to recover the value or amount of such
secunty or payment from the Chargor concerned subsequently as if such
selftlement, discharge or release had nol cccurred and each Chargor agrees
with the Sacunly Agent accordingly and charges the Charged Assels and the
proceeds of sale thereof with any habiity under this clause whether aclual or
contingent

July 2014 Security Agreament
2341 In this clause 23 4, the following terms shall have the tollowing meanings

234 11 Assigned Property such part or parts of the Charged Assets
as 1s of are the subject ol an assignment by a Chargor to the
Security Agent pursuant to this deed,

23412 July 2014 Security Agreement. the secunty agreement
entered into by the Qriginal Chargors and the Securty Agent
on 31 July 2014,

23413 Security Interest any mortgage, charge {whether fixed or
flsating, legal or equilable), pledge lhen or assignment by way
of secunty or other simitar claim or encumbrancs, and

23414 July 2014 Security Reglstration Date the date of registration
of particulars of the July 2014 Security Agreement at the
Companies Registraticn Office in England and Wales under
s 859A Comparues Act 2006

2342 Immediately upon the July 2014 Secunty Registration Date, Lhe Securty Agent
hereby mevocably and unconditionally

23421 releases and discharges the Charged Assets from all Secunty
Interests created by ar pursuant 10 this deed,

23422 re-assigns and, where appropriate re-conveys the Assigned
Property to the Chargors (provided that such reassigninenrt
and/or re-conveyance shall be without prajudice to any
assignment pursuand to the July 2014 Secunty Agreemant
which assignment shall, for the avoidance of doubt, remain in
full force and eflect);

23423 releases and discharges each of the Chargors from all its
obligatlons and habilities and all claims or demands (whether
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present or future, actual or contingert and whethe: by
guarantee, mdemmty or otherwise) under or in connaction with
this deed; and

23424 confirms the revocation of the powers of attornay contained in
this deed and every power and authorty thereby conferred,
provided that this revocalion shall not affect the valicity of any
act or thing done by the Secunty Agent pursuant thereio
betora the July 2014 Secunty Reg:stration Date,

Governing law

This deed and any non-coniractual cbligabons ansing out of or in connectron with 1 are
governed by English law

Enforcement

Jurisdiction of English courts

2511 The courts of England have exclusive junsdiction to seitle any dispute ansing
out of or tn cannection with this desd (including a dispute regarding the
existence, validity or termination of this deed) (a "Dispute”)

2512 The parties agres that the courts o England are the most approprnate and
convenient counts to settle Disputes and accordingly no parly will argue to the
conirary

2513 This clause 25 1 Is for the benelit of the Sccunty Agent only  As a result ihe
Security Agent shall not be prevented from taking procesdings relating to a
Drspute in any other courts with jurisdiction To the extent allowed by law, the
Secunty Agent may take concurrent proceedmgs 0 any number of
risdictions

Counterparts

This deed may be executed m counterparts, all of which when taken together shall be
deemed to consiitute one and the same mstrument

in Witness wheraof this deed has been executed by the Ongina! Chargors and 1s intended to be and 15
hereby delivered as a deed the day and year first above written and has been signed on behalf of the
Secunty Agent
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Name

arcserva UK Holding Lmited

arcserve UK Branch Limited

arcsarve (UK) Limited

SCHEDULE 1

Original Chargors

Registered Reglstered Otfice

Number

09090754 20-22 Bedford Row, London WC1R
4JS

09091904 20-22 Bedford Row, London WC1R
448

05091908 20-22 Bedford Row, London WC 1R
448
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SCHEDULE 2
Properties currently owned

Part A Registered Land

Part B: Unregistered Land

27
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SCHEDULE 3
Accounts

Trading Accounts

Chargor

Account name Account number

Sort code

arcsarve UK
Helding Limited

arcserve UK
Branch Limited

arcserve (UK)
Limited

28
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SCHEDULE 4

Form of Deed of Accession

DATE

PARTIES

1 [ 1 {registered number | ) with its registered office at | ] {the “Additional
Chargor”), and

2 [ 1 acting through its office at [ | as agent and trustes for the Secured Partes (the “Security
Agent”)

BACKGROUND

A [The Addional Chargor 1s a Subsidiary of arcserve UK Holding Limited }

B arcserve UK Holding Limited and others have entered into a secuniy agreement dated |
} {the "Security Agreement”) between the Onginal Chargors under and as definad in the
Secunty Agreement and the Secunly Agent

c The Addiional Chargor has agreed to enler into this deed and to become an Addiional
Chargor under the Security Agreement,

D The Security Agent and the Additional Charger intend this document to take elfect as a
deed notwithstanding the fact ihat a party may only execute this document under hand

E The Secunty Agent holds the benetit of this deed on trust for the Secured Parties on the

terms of the Finance Documents
IT IS AGREED as fallows
1 Definitions and interpretation

Terms defined in the Security Agreement have the same meaning in this deed unless given
a different mearning in this deed This deed is a Finance Document.

2 Accession and covenant to pay
21 With effect from the date of this deed the Addiional Chargor
211 will become a party to the Secunly Agreement as a Chargor, and
242 will be bound by alt the terms of the Secunty Agreement which are expressed
to be binding on a Chargor
22 The Addihonal Chargor hereby covenants with the Securty Agent (as lrustee for the

Secured Parties) that it will on demand pay and discharge all Secured Liabihties ewing or
incurred from or by it to the Secured Partes when the same become due whelher by
accelsration or otherwise, together with interest to the date of payment at such rates and
upon such terms as may from tme (0 time be agreed, commussion, fees, enlorcement
expenses and other charges and all legal and other costs, charges and expenses, on a lull
and ungualiied indemnity basis, which may be incurred by tha Secured Parties in relation to
any such Secured Liablities or generally in respect of the Chargors

23 Neither the covenant to pay in clause 2 2 above nor the Secunty constiluted by this deed

shall extend to or include any liability or sum which would, but for this clause, causae such
covenant or Secunty to be unlawful under any applicable law.
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3.3

Grant of security

Fixed security

As a conbinuing secunty for the payment or discharge ol the Securad Liabiities, the
Additional Chargor with full ile guarantee hereby

311

314

grants to the Secunty Agent (as trustee for the Secured Parues}, a charge by
way ol legal mortgage over all its Properties which are listed in schedule 1
{Properties currently owned) to this deed,

charges to the Secunty Agent (as trustee tor the Secured Parties), by way of
first lixed charge, afl ts

3121 Preperties acquired by it alter the date of this deed,

3122 Property Interests,

3123 Equipment,

3124 Secuniies,

3125 Intellectua! Property,

3126 Debts,

3127 Accounts,

3128 Pension Fund Interests,

3128 Goodwill and Uncalled Cagpltal, and

31210 nght, lile and Interest to any agreement, hicenca, consent or

authorisation relating to its business at any time not otherwise
mortgaged, charged or assigned pursuant to clauses 3 1.1i-
3 1 4 inclusive above

assigns to the Secunty Agent {as trustee lor the Secured Parties) absolutely
subject to a proviso for reassignment on redsmption, all of its right, title and
interest in and to the Insurance Policies; and

assigns to the Security Agent (as trustee lor the Secured Pariies). absoluiely
subject to a proviso for reassignment on redemplion, ine henell ol the
Assigned Agreements to which it 1s a parly or an addressee and any claims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreemenis

Floating Security

As a continuing securlty for the payment or discharge of the Secured Liabihittes, the
Addmional Chargor with full hitte guarantae hereby charges to the Secunty Agent (as trustee
for the Secured Parties), by way of fust floaling charge, all of its undertaking, property.
assets and rights at any time not effectively mortgaged, charged or assigned pursuant to
clauses 3.1 1-3 1 4 inclusive above

Leasehold Seturily restrictions

331

Thera shall be excluded from the Security created by this deed and by the
Secunly Agreement and from the operauton of ciause 4 1 (Resirictions on
dealing) ol the Secunty Agreement, any Excluded Property until the relevant
Condition or waiver has been excluded or obtained
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332 For each Excluded Property, the Addilional Chargor undertakes to

3321 apply far the relevant consent or wawer of prohiition or
canditions within [five] Business Days of the date of this deed
and, to use iIs reasonable endeavours {0 obtamn that consant
or waiver of prohibition as soon as possible;

3322 upon request, Xeep the Security Agent informed of its progress
in obtaining such consent or waiver; and

3az3 forthwith upon receipt of such consent or wawer, provide the
Secunty Agent with a copy

333 Immediately upon receipt of the relevant wawver or consent the relevant
tormerly Excluded Property shall stand charged to the Securily Agent (as
trustee for the Secured Partiss) under clause 31 1, clause 3 1 2 1 or clause
3122 (Fixed secunty) of the Security Agreement as the case may be W
required by the Security Agent at any time lollowing receipt of thal waiver or
consent, the Additional Chargor will execute a valid hixed ¢charge in such form
as the Secunty Agent shall require

Land Registry restriction

{n respect of any Property registared at the Land Registry, the Addiional Chargor heraby
consents to the entry of the followmng restriction on the register of is titla ta such Property.

"No disposition of the registered estate by the propnetor of the regisiered estate 1$ (0 be
registered without a written consont signed by the proprieter for the me being of the charge
dated [ | in tavour of [name of Secunty Ageni] referred lo in the charges registor or, if
appropriate, signed on such proprietor s behat! by its conveyancer”

Miscellaneous

With eflect from the date of this deed.

the Secuniy Agreement will be read and construed for all purposes as if the Additional
Chargor had been an origmal party in the capacily of Chargor {but so that the security
created on this accession will be created on the date of this deed),

any reterence in the Secunty Agreement to this deed and similar phrases will include this
deed and all references in the Securdy Agreement (o schedule 1 (Propertres currantly
owned) (or any part of it} wlll include a reference to schedule 1 (Propertios currently owned)
{0 this deed {or relevant part of 1)

Governing law

This deed and any non-contractual obligations ansing out of or i connection wath st are
governed by English law

Enforcement

Jurisdiction of English courts

714 The courts of England have exclusive jurisdiction to settle any dispute ansing
out of or In connection with this deed (including a dispute regarding the
exisience, validdy or termination of this deed) (a “Dispute”)

712 The partigs agrese lhat the courts of England are the most appropnate and

convenient courts to settle Disputes and accordingly no parly will argue to the
contrary.
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This clause 7 15 for the benefil of the Sacurity Agent only As a resuli, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdiction To the extent allowed by law, (he
Secunty Agent may take concurrent procecdings in any number of
junsdictions

[Service o! procass

Without prejudice to any other mode of service allowed under any relevant law, the
Additional Chargor

721 irrevocably appoints { ] as its agemt for service of process in relation to any
proceedings belore the English cowts In connecion with [this deed] [any
Finance Document]; and

722 agrees that falure by a process agent to notify the Additional Chargor of ihe
process will not invalidate the proceedings concarned |'

Counterparts

This deed may be execuled in counterparts, afl of which when taken together shall be
deemed to constitule one and the same instrument.

{n Witness wharaot (lus daed has baen duly executed on tha dats first above written.

' Use 1l Addilional Chargor is incorporated overseas
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SCHEDULE 1
Properties currently owned

Part A- Registered Land

Pant B: Unregistered Land
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SCHEDULE 2
Accounis
Part 1

Blocked Accounts

Chargor Account type Account name | Account number Sort code
Part 2
Trading Accounts
Chargor Bank Account name | Account number Sort code
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SIGNATORIES (TO DEED OF ACCESSION)
The Additional Chargor
EXECUTED as a DEED and

DELIVERED by [ ]
ILIMITED] aching by’

el S

Director

in the presence of }
Signawre.
Name

Address

Occupation

The Security Agent

SIGNED by
for and on behalf of [SECURITY
TRUSTEE]

et e Tt
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SCHEDULE 5
PART 1

Form ot notice to Insurers

From {relevant Chargor (the "Company”)

To [insurer
Date
Dear Sirs

We rafer to the [describe policy amd its numben {the “Policy™).

We hereby gwve notice that, pursuant to a first lien secunty agreement dated | ] {the "Security
Agreement”), we have assigned {0 [ ) as trustee for the Saecured Parties (as defined therein) (the
“Secunty Agent’} all our night, utle, interest and benefil in and to the Policy

We wrevocably authonse and instruct you from lime to time

(a) to disclose to the Secunty Agent without any reference to or further authonly from us {and
vathout any enquiry by you as to the justficalion for each disclosure), such Information
relating to the Policy as the Security Agent may at any tme and {rom lime to tima request,

(b) to hald all sums from tme to time due and payabla by you to us under the Policy to the order
of the Secunty Agent,

{c) to pay or release all or any part of the sums from time to timse due and payable by you under
the Policy to us untl such hme as the Securty Agent has nolfied you in writng that the
security created under the Secunty Agrecement has become entorceable, following which you
should pay or release afl or any pari of such sums only v accordance wilh the witlen
instructions given to you by the Secunty Agent from tima to time

{d) to camply with any writen nolice or nstruchons in any way relating to, or purporting 1o relate
to, the Policy, the sums payable to us from time to time under the Policy or the cebis
represented thereby wiich you receve at any tims from the Security Agenl without any
referance to or further authonty frem us and without any enquiry by you as to the justfication
for ar validity of such notice or instrection, and

(a) 10 send copies of all nottces and other information given or recewved under the Policy to the
Secunty Agent.

We are not permitted to receive from you, otherwise than through the Secunty Agent, any amount in
respect ol ar on account of the sums payable to us from time to tme under the Paollcy or to agree any
amendment or supplemant to, or waive any obligation under, the Policy without the prior written
consent of the Security Agent.

This nolice may only be revoked or amended with the pnior wntten consant of the Secunty Agenl.

Please confirm by completing the enclosed acknowledgement and returning st to the Security Agent
{with a copy to us} that*

{a) you accept the instructions and authorisations containad In this notice,

38 29166308 13




)

(c)

(d)

(e}

you have not, at the date this notice 1s retumed to the Security Agent, received any notice that
any thind party (other than the Second Lien Administrative Agent) has or will have any nght or
nterest in, or has made, or will be making any claim or demand cor taking any acton in respect
of, the rights of the Company under or in respect of the Policy and you will notify tha Security
Agent promplly if you should do s0 in future;

you will pay or redease all or part of the amounts from time to tme due and payable by you
under the Policy in accerdance with the wniten instructions given to you by the Secunty Agent
from ume to time,

you will not exercise any right to termunate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ wnitten nonce to the
Secunty Agent, and

that the Security Agent’s interest as mortgagee is noted on the Poligy

This notice and any non-contractual obligations ansing out of or in connection with it are govarned by
English law

Yours faithfully

for z.md on behalf of

i
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PART 2
Form of acknowledgement from insurers
From [insured

To [Secunity Agent] {the “Sacurity Agent?)
Date

Dear Sirs

We acknowledge receipt of a notice dated | } (the “Notice") end addressed to us by

[ ] (the "Company") regarding the Policy {as defined in the Notice)

(a) wa accept the instructians and authonsations contained in this notice;

{b) we have not, at the date of this acknowlsdgement, receved any notice that any third party
(other than the Second Lian Administrative Agent) has or will have any right or interest In, or has
made, or will be making any clalm or demand or taking any aclion in tespect of, the nghts of the
Company under ar in respect of the Policy and we will notfy the Secunty Agent promptly if you
should do so in future,

{c) we will pay or release all or part of the amounts from time to ime due and payable by us under
the Policy to you untl such tume as written notice is given lo us by the Secunty Agent,

{d) we will not exercise any nght to terminate, cancel, vary or wave the Policies or take any
action to amend or supplement the Policies without first giving 14 days wriiten notice 19 the
Securnty Agent, and

(e} the Secunty Agent’s interast as mortgagee is noted on the Paolicy

This notice and any non-contractual obligations arising out of or in connection with it are governed by
English law

Yours faithlully

[fnsured
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SCHEDULE 6
PART 1

Form of notice to counterparties of Assigned Agreements

From [relevant Chargor]
To {counterparty
Date

Dear Srs

Wae refer 1o the [describe refevant Assigned Agreement] (the “Agreement”)

We hereby notfy you that pursuant to a first ien sccunty agreement dated [ ] {the "Security
Agreement”) we have assigned to | | as frustee for the Secured Parties (as defined
therein) (the “Security Agent”) absolutely {subject to a proviso for reassignmeni on redemption) all our
aght, title, nterest and beneflt in and to the Agresment.

We turther notify you that

(a)

(b)

{©

(g

we may not agree to amend, modiy or termunate the Agreement without the prior written
consent of the Secunty Agent,

subject to paragraph (a) above you may continue to deal with us in relation to the Agreemant
and to pay afl monies to which we are entitied under the Agreement to us uniil you recene
written notice from the Secunty Agent that the secunty crealed undar the Security Agreemant
has become enforceabla Thereafter we will cease to have any nght to deal with you in retation
to the Agreement and therefars trom that time you should deal enly with the Sacunty Agent;

you are authonsed lo disclase miormaten in relation to the Agreement to the Security Agent on
request, and

the provistons of this notice may only be revoked with the wniften consent of the Secunty Agent

Please sign and return the enclosed copy of this notice to the Secunity Agent (with a copy lo us) by way
of confrmation that

(i
(i

you agrae o the terms set out (n this notice and to act in accordance with ids provisions, and

you have nol received notice that we have assigned our nghts under the Agreement 16 a third
pany ar created any other inlerest (whether by way of security or otherwise) in the Agreement in
favour of a thwrd party (other than the Second Lien Adrirustrative Agent)

This nolice and any non-conlractual obhigations arising out of or in connection with it are governed by
English law

Yours faithiully

fo.r and on behali of
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PART 2

Form of acknowledgemnent from counterparties of Assigned Agreements

From [counterparty]

To [Security Agent)
Copy to [retevant Chargor]
Date:

We hereby acknowledge receipt of the notice dated {

] acopy of which 1 attached

1o the acknowledgment (lhe “Notice”) and confirm the matters set cut in paragraphs (7) and (1) of the

Nottce

fo} and on behai'f of
{counterparty}

40
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SCHEDULE 7
PART 1

Foarm of notice of charge to third party bank

To {name and address of third party bank]

Altention { ]

Date

Dear Sirs

We hereby give you notice that by a first hen secunty agreement dated { ] 20 } (the “Secunty
Agreement”) (a copy of which 1s attached) we have charged to [ } as trustee for the

Secured Partes (as defined theremn) (the “Security Agent”) all our nght, title and interest mn and to all
sums of money which are now or may from time to time in the future be held in the following accounts in
aur name with you together with all interasl credited thereto and the debts represented by those sums

| ] (together the “Accounts™)

We hereby iravocably nstruct and authonse you

1 to credit to each Account all interest from time to time earned on the sums of money held n
that Account,
1 to disclose to the Securily Agent, without any retarence o or further authority from us and

without any hability or inquiry by you as to the justilication for such disclosure, such
information relating lo the Accounts and the sums in each Account as the Secunty Agent
may, al any time and from time to ime, request you to disclose to it,

2 to hold all sums from ume to time standing to the credit of each Account in our name with
you 1o the order of tha Secunty Agent,

3 to pay or release afl or any part of the sums from time to time standing to the credit of each
Account In our name with you in accordance with the wntten instructions of the Secuniy
Agent al any bme and from time to ume, and

4 to comply with the terms of any wiitlen notice or instructions in any way relaiing to the
Accounts or the sums standing to the credit ol any Account from time to tme which you may
recelve al any tima from the Secunty Agent withcut any reference to or further authorlty from
us and without any habihty or inquiry by you as to the ustification for or vatidity of such
nolice or instructions

[Please note we are not permitted to withdraw any amount from the Account without the pnor written
cansent of the Secunty Agent.

OR

[By counter-signing this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Security Agent shall notify you in wniting that the secunty created under
the Secunly Agreament has become enforceable and therr permussion 15 withdrawn, whereupon we will

% Use if a Blockad Account
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net be permitted to withdraw any amounts from any Account without the prior written consent of the
Secunty Agent |

These mnstructions cannat be revoked or vaned without the pnor wrdlen consent of the Secunty Agent

This nolice and any non-contractual obhigations arising out of or in connechon with 1t are goverred by
Enghsh taw

Please confirm your acceptance of the above mstructions by returing the attached acknowtedgement to
the Secunty Agent with a copy to ocurselves.

Yours tathfully

By. e .
for and on bahalf of
lrelevant Chargon

3 Use if a Trading Account
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PART 2

Form of acknowledgement from third party bank

To [name and address of Secunty Agent]

Date

Dear Sirs

We conlirm recaipt of a notice dated { } (the "Notico”) from {rafevant Chargor] (the "Company”) of
a charge, upon the terms of a first lien secunty agreement dated | 120[ 1, over all the Company's

aght, tile and interest in and to all sums of money which are now or may from time to tme in tha future
be held in the following accounts with us In the name of the Company together with interest relating

therato

1] (together the "Accounts™
We confirm that

1

we accep! the Instructions and authonsations contained m the Noltice and undertake o
comply with its terms,

we have not received notice of the interest of any third party (other than the Second Lien
Administrative Agent) i any Account or In the sums of money held 1 any Account or the
debts represented by those sums {(other than the interest of the Second Lien Admumnistrative
Agent) and we wilf notify you promptly should we receive notice of any third parly interest,

we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or combination or counterclaim or other rght in respect of any Account, the sums of
money held in any Account or the debts represented by those sums,

[we will not permil any amount to be withdrawn from any Account except agamst the
signature of one of your authonsed signatonas,

OR

[untl you notty us In writng that withdrawals are prohibited, the Company may make
withdrawais from the Accounts, upon receipt of such notice we will not parmit any amount to
be withdrawn from any Account oxcepi against the signature of one of your authonsed
signatories; and)®

we will not seek to moddy, vary or amend the terms upon which sums are deposited in the
Accounts without your prior wniten consent

This [elier and any non-contractual obligations arsing out of ¢r in connection with 1§ are governed by
English law.

4

1f Blocked Accourn
I Trading Accounts
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SIGNATORIES (TO SECURITY AGREEMENT)
The Original Chargors
EXECUTED as a DEED and

)
DELIVERED by ARCSERVE UK )
HOLDING URSTED atting by. j )

ol Redacted

in the presence of.
Name. | gy MAMIV

Address 330 PIET AVENVE
Hermosd 8 Ch , CA 40259

pation: Redacted

Redacted

EXECUTED as a DEED and )
DELIVERED by ARCSERVE UK )
BRANCH LIMITED actigby /] )

-
Redacted |
Diroctor
in the prasance of
Signature. Redacted

¥
Nema LON MaAmMiyq
Adess: 3390 PIEE AvE.
HeImosa Beach, v 9024

Occupatlon
Redacted
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EXECUTED as a DEED and )
DELIVERED by ARCSERVE (UK) )

LIMITED acting by
Redacted
Diroctor ' —-
{
in the prasence of:
Signature: Redacted

Name \ gin MAMIYY
pacress 334 WEY PR
HENOS4 BEACh , (A 90254

Occupation:

Redacted

Tha Sacurlly Agont
EXECUTED as a DEED and )

DELIVERED by SUNTRUST }
BANK acting by V4 }

Redacted
in tho presenca of

Redacted

Signature

Redacted
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EXECUTED as a DEED and )
DELIVERED by ARCSERVE (UK) )
LIMITED acting by )

Director

in the presence of )
Signature
Name

Addrass

Occupation

The Sacurity Agent

Redacted
EXECUTED as a DEED and

DELIVERED by SUNTRUST ) —
BANK acting by ) Prenm. LB

Redacted
in the presence of:

Signature Redacted '

Name Griham Rrown

Addross Redacted ‘

Occupation

Raedacted J

L]

20166908 13




