w

In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

>
(I___aserform

)12V

LS

A fee is payable with this form.
Please see ‘How to pay' on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

& What this form s for

You may use this form to register
a charge created or evidenced by
an mstrument

X What this form is NOT for

You may not use this form to

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

17/10/2014 #o!

delivered outside of the 21 days it will be rejected unless it 1s accompanied by COMPANIES HOUSE

court order extending the time for delivery

You must enclose a certdied copy of the instrument with this form  This will be

scanned and placed on the public record

Do not send the onginal.

i

Company number

Company details

[ofsfofs a5 o]e

[ [T g™

=> Filfing n this form
Please complete in typescnpt orin

Company name in fu|!|ARCSERVE (UK) LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ,? IT W F F W

o

3 |

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

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

entitled to the charge

Name ] SUNTRUST BANK
|
Name I
|
Name |
|
Name l
|

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[J 1 confirm that there are more than four persons, secunty agents or

CHFP025
06/14 Version 20  Laserform Intematonat 614




MRO1

Particulars of a charge

4

Brief description

Please give a short description of any land, ship, arrcraft or inteflectual property
registered or required to be reqistered i the UK subject to a charge (whichis
not a floating charge) or fixed secunty included in the nstrument

Bnef descniption

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should smply descnbe some
of them In the text field and add a
statement along the lines of, "for
more details please refer to the
nstrement’

Please limit the descnption te the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not described above? Please tick the appropnate box

[X] Yes
[l No

Floating charge

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

[x] Yes Continue
[C] No GotoSection7

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

(x] Yes

Negative Pledge

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

[x] Yes
] No

Trustee statement ©

You may tick the box if the company named in Sechon 11s acting as trustee of
the property or undertaking which 15 the subject of the charge

U

€© This statement may be filed after
the registration of the charge {use
form MRUOG)

Signature

l Please sign the form here

Signature

X st astons [} X

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

CHFPO25
0614 Version 20
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MRO1

Particulars of a charge

HPresenter information

n Important information

You do nct have to give any contact information, but If
you do, it will help Companies House if there 1s a query
onthe form The contact information you give will be
visible to searchers of the public record

| Coctra™e DOSS DAVIS

| Compary name
Macfarlanes LLP

|

[Mdress 20 Cursitor Street

|

me

| CountyRegor T,ondon

[ree = fefafa] [afef=

|0wm UK

|Dx DX No 138 Chancery Lane

|Tsepm +44 (0)20 7831 9222

Certificate

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

Checldist

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

[J You have included a certfied copy of the
mstrument with this form

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

7] You have shown the names of persons entitled to
the charge

(7] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

L1 You have given a descnption in Section 4, if
appropnate

[J You have signed the form

[ You have enclosed the correct fee

[} Piease do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13.15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
"‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbnidge, 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, Northem Ireland, BT2 8BG

DX 481 N R Beffast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




IN THE HIGH COURT OF JUSTICE No. 6374/2014; 6375/2014;
CHANCERY DIVISION 6376/2014; 6377/2014;

MPANIES COURT 6378/2014; and 6379/2014

HE MATTER OF

R drar MIllod  BeasS

6 O sl Sl MACFARLANES LLP
(Claimant)
and
ARCSERVE UK HOLDING LIMITED
ARCSERVE UK BRANCH LIMITED
ARCSERVE (UK) LIMITED
{(Defendant)

and

IN THE MATTER OF THE COMPANIES ACT 2006

&3
Ny
* 16 0CT 201

eme e
A TIVY
7

A A
}/ %
17 It PRAFTTORDER
SRTIN R OOA, o@
(] CO
&\QEE“/ ;
1 UPON THE APPLICATION by Part 8 Claim Forms dated 11 September 2014 1ssued by

Macfarlanes LLP whose registered office 1s situated at 20 Cursitor Street, London, EC4A 1LT

AND UPON READING the Part 8 Claim Forms, the Certificates of Service in respect of the Part 8
Clarm Forms, the Witness Statement of Niamh Marie Dennehy dated 9 October 2014 and the Witness
Statement of Michael Anderson dated 9 October 2014

AND THE COURT being satisfied that the failure to deliver MRO1s in respect of the First Lien Security
Agreement dated 31 July 2014 between Arcserve UK Holding Limited, Arcserve UK Branch Limited and
Arcserve (UK) Limited as original chargors and SunTrust Bank as secunity agent and MROIs in respect
of the Second Lien Security Agreement dated 31 July 2014 between Arcserve UK Holding Linuted,
B Arcserve UK Branch Limited and Arcserve (UK) Limited as original chargors %%Sldlaﬂ Agency

rvices, Inc as secunty agent to the Registrar of Companies pursuant to Section @of the Companies

ct 2006, was due to an ‘_lnadvertcnt admunistrative error and that (t 1s just and equitable to grant relief
BSD
pursuant to Sectnon-&?of the Act




IT IS ORDERED THAT

LSS F
2 In accordance with clause 873{2) of the Act, the time for registration of the Secufy
Agreements in the manner required by scctnon-&ég of the Act be extended to 21 days from
date of this Order
3 That the Claimant deliver an office copy of this Order to the Registrar of Companies along with

copies of the correct Companies House form MROI as set out at pages 141 to 164 to Exhibit
NMDI to the witness statement of Niamh Mane Dennehy dated 9 October 2014

4 Once the above mentioned MRO1 Forms and a copy of thts order 1s delivered to the Registrar of

Compantes tn accordance with this Order, that they be registered by the Registrar of Companies
against Arcserve UK Holding Limited, Arcserve UK Branch Limited and Arcserve (UK)
Limited
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No. 6374/2014; 6375/2014;
6376/2014; 6377/2014;
6378/2014; and 6379/2014

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF

MACFARLANES LLP
{Claimant)
and

ARCSERYE UK HOLDING LIMITED
ARCSERVE UK BRANCH LIMITED
ARCSERVE (UK) LIMITED

{Defendant)
and

IN THE MATTER OF THE COMPANIES ACT
2006

JDRAET}-ORDER

Macfarlanes LI.P
20 Cursitor Street
London EC4A 11T

T 020 78319222
Ref: RXS/BCJ /624098
Solicitors for the Claimant




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9091908
Charge code: 0909 1908 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st July 2014 and created by ARCSERVE (UK) LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th October 2014.

Ve

Given at Companies House, Cardiff on 22nd October 2014
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QR Cody
avsrae

Y

310‘3_ Reg,
-

e 8

ips sar

4,

@ CLanp °

Companies House e oL seaL o7 e




Execution version

.: s ' LI .\'
Date ~ Y 2014

THE COMPANIES identified in Scheduls 1
as Original Chargors

SunTrust Bank
as Security Agent

3AVE FOR MATERIAL REDACTED PURSUANT TO S 859G
COMPANIES ACT 2006, THIS COPY INSTRUMENT IS
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL
INSTRUMENT
Hoprtens B
0 CURSITOR STREET
LLf LONDON EC4 1LT
DATE | 7/10/2018

SECURITY AGREEMENT

29166908 13
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Schedule
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CONTENTS

Defintions and interpretation
Covenant to pay, Further advances
Grant of secunty

Restnctions on dealing

Debts and Accounts

Insurance

Properties

Equipment

Intellectual Property

Securtties

Uncalled Capital
Representations and warranties
Power to remedy

Enforcement

Administrator and Receiver
Amounts recerved

Power of attorney and delegation
Protection of secunty and further assurance
Costs and indemnity
Miscellaneous

Demands and notices
Assignment and transfer
Release of Securty

Governing law

Enforcement

Counterparts

Orniginal Chargors

Properties currently owned
Accounts

Trading Accounts

Form of Deed of Accession

Part 1 - Form of notice to insurers

Part 2 - Form of acknowiedgement from insurers
Part 1 - Form of notice to counterparties of Assigned Agreements

Part 2 - Form of acknowledgement from counterparties of Assigned Agreements 40

Part 1 - Form of notice of charge to third party bank
Part 2 - Form of acknowledgement from third party bank

29166908 13



) TuLY

DATE

PARTIES

1 THE COMPANIES whose names, registered numbers and registered offices are set out In
schedule 1 {the “Onginal Chargors®}), and

2 SUNTRUST BANK acting through its office at 303 Peachtree Street, NE / 25" Floor, Atlanta,
GA 30308 as security agent {the *Security Agent”)

BACKGROUND

A The Onginal Chargors are entenng into this deed in connection with the Finance
Documents

B The Securnty Agent and the Onginal Chargors intend this document to take effect as a deed

notwithstanding the fact that a party may only execute this document under hand

IT IS AGREED as follows

1

11

Definitions and interpretation
Defimtions

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

n addition, in this deed, unless the context otherwise requires, the following words shall
have the following meanings

Accounts all accounts (inclugding any Blocked Accounts), and all moneys from time to tme
standing to the credit {including any Interest thereon) of such accounts and all nghts n
retation thereto, with any bank, financial institution or other person in any junsdichion now or
at any time hereafter (and from time to time) owned, 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 n accordance with Sched B1 Insolvency Act 1986 to
manage a Chargor's affairs, business and property,

Assigned Agreements: any agreement designated in wnting as an Assigned Agreement
by the Parent and the Security Agent,

Blocked Account: in relation to a Chargor

(a) any account so detalled in part 1 of schedule 2 to any Deed of Accession by which it
has acceded to this deed, in each case specified as belonging to 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 Security created by this
deed (and references to the Charged Assets include references to any part of them),

Chargor: an Onginal Chargor or an Additional Chargor,

Control Agreement. a control agreement in favour of the Secunty Agent in a form
reasonably satisfactory to the Security Agent

1 29166908 13




Debts all book and other debts, of any kind whatsoever now or at any bme hereafler (and
frem tme to time) dus owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the sams, including the benefit of any judgement or order 1o
pay a sum of money. and the benefit of all nghts, securties and guarantees of any nature
enjoyed or held by it in relation to the same,

Dead of Accession: a deed substanbally in the form of schedule 4 (Form of Deed of
Accession),

Equipment: all equipment, plant, machmery, tools, vehicles, furniture and other tangible
moveable property now or at any tme hereafter (and from lime to time)} owned by any
Chargor, and any part thereof, together with the benefit of ali contracts and wamantes
relatng to the same,

Facilitias Agreement: the first ken credit agreement dated on or around 31 July 2014 and
made between, amongst others, the Secunty Agent. arcserve (USA) LLC as Borrower and
arcserve Acquistion Company LLC as Holdings relating to certzin loan and other bankung
faciiites,

Finance Documents* the Loan Documents as defined in the Facittes Agreement,

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

Floating Charge Assets: all the assets for the tme being subject to the fioating charge
created by this deed (and references to the Floating Charge Assets include references to
any part of i),

Goodwill: all goodwill now or at any tme hereafter (and from tme to tme) of or in a
Chargor:

Insurance Pelicias: all contracts and polictes of insurance or assurance and all moneys
payable under or pursuant to such polices, now or at any tme hereafter {and from time to
tme) taken out by or on behalf of any Chargor or (to the extent of its interest) i which any
Chargor has an interest,

Intailectual Property: all interests In respect of any patert (including supplernentary
protection certficates), trade mark, service mark, trade name. registered design, design
nght. copynght, know-how, utility model, topographical or swnilar nght, moeral nght, invention,

confidential informaton, trade secret, database nght, nght in passing off and any other nght
m intellectual property subsisting anywhere in the world in any of the foregoing whether
registered or unregistered and m each case any registrations, extensions, renewals or
applcatons of or for the same, now or at any ime hereafier (and from tme to tme) owned
or held by any Chargor or (to the extent of its interest) in which any Chargor has an interest,

Legal Qpinlon: any legal opinion required to be dslivered to the Secunty Agent as a
condibon precedent under the Faciibes Agreement,

LPA- the Law of Property Act 1925,

Obligor: each Loan Party as defined in the Facilihes Agreement and Obligors shall be
construed accordingtly,

Pension Fund Intorests: all mterests and rights now or at any time hereafter (and from
tme to tme) owned or held by any Chargor m refation to any pension fund,

Proporties. all estates or interests m any freehold and leasehold propertes (whsther
registered or unregistered) and all commonhold or other immoveable properties now or at
any time hereafier (and from fime to bme) owned by any Chargor (including the properties
which are bnefly descnbed in schedule 1 (Properties cumently owned)) provided that

2 29166508 13




12

leasehold properties with an unexpred term of fess than 20 years shall not be considered
Properiies,

Property Initerests: ail interests mn or over the Properbes and all nghts, hcences,
guarantees, rents, deposits, contracts, covenants and warrantes relatng to the Propertres,
in each case, naw or at any tme hereafter (and from time to tme) ovmned or held by any
Chargor,

Recewer: a persen appomted by the Securty Agent to be a recemer of recewver and
manager or (if permitted by law) an administrative recerver of all or any part of the Charged
Assets of any Chargor;

Secured Liabilities: ali present and future habilhes and obligations at any time due, owing
of incurred by each Obliger to any Secured Party under or 1 connecton with the Finance
Documents, both actual and contingent and whether incurred solely or jointly, as pnncipal or
surety and/or in any other capacity, and all Obfigabons (as defined in the Facililes
Agreement),

Securitles: all slocks, shares. loan capital, securities, bonds and mvestments of any kind
whatsoever (whether or not marketable) now or at any time hereafter (and from tme to time)
owned by any Chargor, or in which any Chargor has an mterest, togethsr with all aliotments
offered or ansing n respect thereof or incidental thereto and all stocks, shares, ioan capial,
secuntes. bonds, investments, nghts, income, money or property accruing, denving, offered
or pad from tme to ime by way of dwidend, distribution, interest, exchange. capital
reorgansation, conversion, redemption bonus, nghts, preference, ophon or otherwse in
respect thereof;

Securities Issuer: the 1ssuer of any Securntes,

Security: a mortgage, charge, pledge, hen or other security interest secunng any obligation
of any person or any other agreement or arrangement having & similar effect,

Security Period the penod staring on the date of this deed and ending on the date on
which the Secured Liabilibes have been uncondtonally and wrevocably paid and discharged
in fulk;

Trading Account in relation to any Chargor-

(a) any account detaled i part 2 of schedule 2 to any Deed of Accession by which 1t
has acceded to this deed in each case specified as belonging to it; or

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

Uncatled Capital: all the uncalied capital now or at any tme hereafter (and fom tme to
time) of a Chargor

Construction

121 Unless otherwise provided in this deed, the provisions of sechon 1 2 (Other
Definibonai Provisions) of the Facilihes Agreement apply io this deed as
though they were sst in full in this deed, mutaks mudandis

122 In this deed (unless the context roquires otherwise) any reference to

1221 each Chargor, each Obfligor, each Secured Party, any
Secunties [ssuer, any Administrator or Receiver or any other
person shall be construed s0 as to inctude ther successors n
ttle, permitted assigns, permitted transfarees and (in the case
of any Admmistrator or Receiver) lawhi substtutes andfor
replacements,

3 29166608 13
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14

1222

a Finance Document or 2ny other agreement or instrument 1s a
reference to that Finance Document or cother agreement or
mstrument as amended (however fundamentally, incdluding any
amendment providing for any increase in the amount of any
faclity or gther hability) from ime to ttme with the agreement of
the relevant parties and (where such consent 13, by the terms
of this deed or the relevant document, required o be obtained
as a condition to such amendment being permitted) the prior
consent of the Security Agent,

1223 “assets” includes present and fulure properties, revenues and
nghts of every descnption,

1224 the Secunty constituted by this deed becoming “enforceable”
shall mean that the Secunty created under thts deed has
becoma enfarceable urder clause 14 1 {(Enforcement events),

1225 "owned” includes having legal or egustable titie to or a nght to
have legat or equitable title transferred,

1228 ‘law” includes the common law, any statute, byelaw,
requlation or mnstrument and any kind of subordinate
legislatton, and any order, requirement coode of practice,
arcular, guidance note, licence, consent or permussion made
or given pursuant to any of the foregoing,

1227 a provision of law s a reference to that prowvision as amended
or re-enacted from time to tme,

1228 a lime of day 1s a reference to London tme,

1229 any gender includes a reference to the other genders,

12210 the singutar includes a reference to the plurai and vice versa,
and

12211 a clause or schedufe 15 to a dause or schedule (as the case
may be} of or to this deed

123 Clause and schedule headings are for ease of referenca only

Nature of security over real property

A reference m this deed to any freehold, leasehold or commonholt property mciudes:

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

132 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for titte given or entered into by any predecessor
in title of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants.

Secured Liabilites

References i this deed to the Secured Lishilites shall be construed m relation to the
Finance Documents so as to include (i) any increase or reduchon in any amount made
availlable thereunder andfor any alteraton and/or addibon to the purposes for which any
such amount, or increased or reduced amount, may be used, (i) any ancillary facities
provided i substiiuton for or in addiion to the faciites ongmnally made avaidable

4 2916530813
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22

23

thereunder, () any rescheduling of the wndebledness incurred thereunder whether in
isolaton or in connecton with any of the foregoing and (iv) any combinatien of any of the
foregoing

Junior Lien Intercreditor Agreement

Notwithstanding anything heren to the contrary, the Securty granted to the Secunty Agent
pursuant to this deed and the exercise of any nght or remedy by the Secunty Agent
hereunder are subject to the provisions of the Junior Lien Intercreditor Agreement. in the
evert of any confict between the terms of the Junior Lien Intercreditor Agreement and thes
Agreement, the terms of the Junior Lien intercredstor Agreement shall govern

Covenant to pay; Further advances
Covenant to pay

Each Chargor hereby covenants with the Secunty Agent (as trustee for the Secured Parties)
that ¢ will on demand pay and discharge all Secured Liabilihes owing or incurred from or by
it to the Secured Parbes when the same become due In accordance wath the terms of the
Finance Documents, whether by acceleration or otherwise, together with interest to the date
of payment at such rates and upon such terms as may from bme to tme be agreed,
commisswon, fees, enforcement expenses and other charges and all legal and other costs,
charges and expenses m accordance with the terms of the Finance Documents wiich may
be incurred by the Secured Parbes in relation to any such Secured Liabiliies or generally m
respect of the Chargors

Potential invalidity

Neither the covenant to pay i clause 2 1 (Covenani fo pay) nor the Secunty conshiuted by
this deed shall extend to or incude any flabiity or sum which would, but for this clause,
cause such covenant or Security to be unlawful under any applicable jaw

Further advances

This deed 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 conditons of the
Finance Documents, under an obligation to make further advances

Grant of security

Fixad secunty

As a continuing securty for the payment or discharge of the Secured Liabiihes, each
Chargor with full title guarantee hereby

311 grants to the Secunty Agent (as frustee for the Secured Parties) a charge by
way of legal morlgage over all its Properties which are listed in schedute 1
{Properties currently owned) oppostite its name,

3tz charges o the Security Agent (as trustee for the Secured Parties) by way of
first fixed charge, all ts

3121 Properties acquired by it after the date of thus deed,
3122 Property Interests;

3.123 Equipment;

3124 Secunties,

3125 Intellectual Property;

5 20168908 13




32

314

3128 Debts,

3127 Accounts,

3t2s8 Pension Fund interests,

3129 Goodwll and Uncalled Capital, and

31210 nghts, titte and interest o any agreement, licence, consent or

authonsahon relabng to its business at any time not otherwise
mortgaged, charged or assigned pursuant to dauses 3 1.1-
3 14 inclusive

subject o clause 36 (Restnctions in Insurance Polces or Assigned
Agreemants), assigns to the Secunty Agent (as trustee for the Secured
Parties) absolutely, subject to a proviso for reassignment on redemption, ail of
its nght, ttle and interest in and to the Insurance Peolicies, and

subject to clause 38 (Restctions m Insurance Policies or Assigned
Agreements), assigns to the Secunty Agent (as trustee for the Secured
Partes} absolutely, subject to a proviso for reassignment on redemption, the
benefit of the Assigned Agreements to which 1 is a party or an addressee and
any cdasims ansing under any of the same, and the benefit of any guarantee or
secunity for the performance of the Assigned Agreements

Floating security

321

322

323

Floating charge

As a continuing secunty for the payment or discharge of the Secured Liabilihes,
each Chargor with full titte guarantee hereby charges to the Secunty Agent (as
trustee for the Secured Parhies), by way of first floating charge, all of s
undertaking and assets at any tme not effectively mortgaged, charged or
assigned pursuant to clauses 3 1 1-3 1 4 inclusve above

Qualitying floating charge

Sched B1 para 14 Insoivency Act 1986 (as inserted by s 248 of, and Sched 16
Enterpnse Act 2002) applies to the flcating charge created by this dead

Automatic conversion of floating charge

Notwithstanding anything express or implied 1» this deed and without prejudice
to any law which may have sunitar effect, if.

32231 an Event of Default has occurred, or

3232 any Chargor creates or attempts to create any Secunty or any
trust in favour of another person over any Floatng Charge
Asset (cther than 1n each case as permitted (or nat prohibited)
under the Facilites Agreement); or

3233 any Chargor disposes or attempts to dispase of any Floating
Charge Asset other than as penmilted under the Faaities
Agreement or in the ordinary course of s business,

the floating charge created by this deed will automatcally and immedsately
{without notice) be convertad into a fixed charge over afl the Fleating Charge
Assets or, in the case of dauses 32 32 and 3 2.3 3 above, over the relevant
Floatng Charge Asset.

& 23166208 13
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34

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

3242 the Secunty Agent reasonably considers that any Floating
Charge Asgsels are m danger of being sewed or soid pursuant
to any form of legal process or otherwise in jeopardy and the
loss of those Fioating Charge Assels would cause a Matenal
Adverse Effect,

the Secunty Agent may at any time thereafter, by nohce to a Chargor, convert
the fioating charge Geated by this deed with immedmte effect into a fixed
charge over ait or any of the Floatng Charge Assets of the relevant Chargor
spectfied in such notice (but without prejudice to the Secunty Agent’s nghts o
serve a notice in respect of any other Floatng Charge Assets and any other
nghts of the Securdy Agent whatsoever), provided that in the case of clause
3 24 2 above it shall only be permtted to convert the floating charge aver the
paricular Floating Charge Assets that are ;m danger of belng seized or sold

325 Assetls acquired after any flcating charge conversion

Any asset acquired by any Chargoer after any conversion of the floating charge
created under this deed, in accordance with clauses 3 2 3 or 3 2 4 above which
but for such conversion would be subject to a floating charge shall, (unless the
Secunty Agent confirms 1 witing to the contrary) be charged %o the Secunty
Agent (as trustee for the Secured Parties) by way of first ficed charge

328 Reconversion of fixed charge assets into floating chargs assets

The Secunty Agent may at any time after any conversion of the floating charge
created under this deed over any Charged Assets into a fixed charge in
accordance with clauses 32 3 (Automatic Conversson of floatng charge) or
3.2 4 (Convaersion of floating charge by notice) reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

Titlo documents

Each Chargor shail on the execution of this deed or 1 the case of an Addisonal Chargor, on
the date of the relevant Accession Deed (or, if later, the date of acquisition of the relevant
Charged Assets) depostt wath the Secunty Agent (and the Secunty Agent shall dunng the
confinuance of this secunty be entitled to hoid)

331 afi deeds and documents of ttie relating to the Charged Assets as the Secunty
Agent may from time to tme regsonably require,

332 all eertficates relabng to the Secunties and such instruments of transfer m
biank, and

333 afl other documents relating to the Secunbes as the Secunty Agent may from
btme to tme reasonably require.

Security noticos

Each Chargor shall immediately upon the execution of this deed {or in the case of an
Addsionat Chargor, on the date of the relevart Accession Deed) or, the case of any
Insurance Policy taker out, any Assigned Agreement entered into {or designated as such n
accordance with this deed) or any Account opened, in each case by any Chargor after its
execution of or accession to this deed, on the date (as applicable) on which such Insurance
Policy 5 taken out.such Assigned Agreement 15 entered into (or designated as such) or
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such Account 13 opened (or, in the case of an Account which is acquired n the contexd of a
Permidted Acquisiion, within 30 days of its acquistion or such later date as may be agreed

by the Secunty Agent)

341

342

343

give nohce substantially in the form set out in part 1 of schedule 5 (Form of
notce to insurers) to the relevant insurers of the assignment pursuant to clause
313 (Fxed secunty) of its nghis and mierest mn and under the Insurance
Policies and use fs reasonable endeavours i the first 20 Business Days
following defivery of such notice to procure that each addressee of such nofice
will promptly provide an acknowledgement to the Securty Agentn the form set
out in part 2 of schedule 5 (Form of acknowledgement from insurers), and

give notice substantially m the form set out in part 1 of schedule 6 (Form of
notice {o counterpartes of Assigned Agreements) to the other partes to the

Agreements to which it is a party of the assignment pursuant to
clause 3 1 4 (Fixed secunty) of its nghts and interest in and under the Assigned
Agreements and use s reasonable endeavours o the first 20 Business Days
following delivery of such nobice to procure that each addressee of such notice
will promptly provide an acknowiedgement to the Secunty Agent in the form set
cut in part 2 of schedule 6 (Form of acknowiedgement fram courterparties to

Asswgned Agreements), and

give notice substantially in the form set out in part 1 of schedule 7 (Form of
notice of charge to third party bank) to any bank, financial institubon or other
person (the "Account Bank™} of charging to the Security Agent pursuant to
cdause 3.1.27 of s nghts and imterests under such accourts and ether
procure thal each addressee of such notice wall promptly provide an
acknowiedgement to the Secunty Agent in the form set out m part 2 of
schedule 7 (Form of acknowisdgement from third party 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 Secunty Agent

Leasehold security restrictions

351

352

353

There shall be excluded from the Secunty created by this deed, and from the
operaton of clause 4 1 (Restnictrons on dealng), any leasehold Property held
by a Chargor under a lease which preciudes elther absolutely or condsonally
(including requinng the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that Property (each an “Excluded
Property”) until the relevant condition or warver has been sahsfied or obtained

For each Excluded Property, each relevant Chargor undertakes to

3521 apply for the relevant consent or waiver of prohibshon or
condiions wathin five Business Days of the date of this deed
(n relaton to Excluded Property owned at the date of this
deed) or within five Busimess Days of the relevant Chargor
acjumng the Excluded Property (if otherwiss) and, to use its
reasonable endeavours to obtain that consent or waver of
prohibstion as soon as possible;

3522 upon request, keep the Secunty Agent informed of its progress
m chtainmg such consent or wawer; and

3523 forthwith upon receipt of such consert or wawer, provide the
Secunty Agent with a copy

immediately upon receipt of the relevant wasver or consent, the relevant
formerly Excluded Property shalt stand charged o the Secunty Agent (as
trustee for the Secured Parties) under clause 3 11, dause 3 1.2 1 or clause
3 1.2.2 (Fixed secunly) as the case may be If required by the Secunty Agent
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41

42

at any tme following receipt of that waiver or consent, the refevant Chargor wall
execute a further valid fixed charge in such form as the Secunty Agemt shall
require.

Restrictions in Insurance Policies or Assigned Agresments

ist

382

363

There shall be excluded from the assignments made under clause 3 1 3 and
clause 3 1 4 (Fxed security) of this deed, any Insurance Poficy or Assigned
Agreement which preciudes ether absolutely or condiionally (including
requirng the consent of any third party) that Chargor from assigning its nght,
ttle or interest in that Insurance Policy or Assigned Agreement (each, an
“Excluded Agreement”) unbl the relevant condition or wawer has been
satisfied or obtamned

For each Excluded Agreement, each relevant Chargor undertakes to

321 apply for the refevant conssnt or wawver of prohibitton or
conditions within five Business Days of the date of this deed
(in relation to Excluded Agreement in existence at the date of
this deed) or within five Business Days of the relevant Chargor
entering into the Excluded Agreement (if otherwise) and, to
use its reasonable endeavours to obtan that consent or warver
of protubition as scon as possible,

3622 upon request, keep the Security Agent informed of s progress
n obtaning such consent or walver, and

3623 forthwith upen recespt of such consent or waiver, provide the
Security Agent with a copy

immediately upon receipt of the relevant wawver or consent, the relevant
formerly Excluded Agreement shall stand assigned to the Secunty Agent (as
trustee for the Secured Parfes) under clause 313 or clause 314 (Fixed
soecunty) as the case may be. If required by the Secunty Agent at any ime
following receipt of that waiver or consent. the relevant Chargor will execute a
further vaid assignment in such form as the Secunty Agent shall require

Restrictions on dealing

Negative pledge and restriction on disposal

Each Chargor hereby covenants with the Secunty Agent that it will not at any tme except as
permitted or not prohibited under the terms of the Faaiites Agreement or with the pror
consent of the Security Agent

411

create or purport to create or permit to subsist any Secunty on or m refation to
the Charged Assets, or

412 enter into a single transaction or a series of ransachkons (whether related or
not) and whether voluntary or nvoluntary to seil, lease, transfer, sumrander or
otherwise dispose of or cease o exercise control of ail, or part of any interest
in any Charged Assets

Land Registry restriction

421 in respect of any Property registered at the Land Registry each Chargor

hereby consents to the entry of the following restriction on the register of its
title to such Property

“No disposition of the registered estate by the propnetor of the regstered
estate Is to be regrstered without a wnitten consent signed by the proprietor for
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52

53

54

the time being of the charge dated [ ] 1n favaur of SunTrust Bank referred to in
the charges register or, f approprate, signed on such propnetor’s tehalf by its
conveyancer”.

422 Each Chargor authorises the Securty Agent to make any application which it
deems apprupnate for the designation of this deed or any other Finance
Oocument as an exempt mformation document under rule 138 Land
Registraton Rules 2003 and will use s best endeavours to assist with any
such application made by or on behalf of the Secunty Agent Each Chargor
wijl notfy the Secunty Agent in writing as scon as it receives notice of any
person’'s applicatton under rule 137 Land Registraton Rules 2003 for the
disciosure of tis deed or any other Finange Document, following its
designation as an exemp! nformaton documernt and will not make any
apphication under rule 138 Land Registration Rules 2003 for the removal of the
designation of any such document as an exempt informaton document.

Debts and Accounts
Preservation of debts

Each Chargor shall not, except in accordance with the terms of the Facillhes Agreement,
sell, factor, discount, release exchange, compound, set-off, grant hme or induigence in
respect of, or in any other manner deal with, ail or any of the Debts save as heremafler
expressly provided

Reatlising debts

Each Chargor shall if cafled upon so to do by the Secunty Agent, execute a legal
assignment of the Debts to the Secunty Agent (as trustee for the Secured Parties) in such
terms as the Secunty Agent may require and give nobce thereof to the debtors from whom
the Debis are due, owing or incured

Accounts

53.1 The Secunty Agent has sole signing nghts on each Blocked Actount

5§32 Each Chargor shall notify the Security Agent promptly fellowming the openmg of
any Account

Withdrawala

541 Except with the prior consent of the Secunty Agent no Chargor may withdraw
any amounts from tme to tme standmg to the creds of the Blocked Accounts
amounts standing to the credit of any of its Accounts, and

542 after the secunty constifuted by this deed has become enforceable, each
Chargor shali comply with any notce served by the Secunty Agent on that
Chargor prohibiing ¢ from wthdrawmng all or any monres from tme to tme
standing to the credt of any of its Accounts except with the prror consent of the
Secunty Agent,

Insurance

Each Chargor hereby coverants with the Secunty Agent that it will msure s assets and
busmess in accordance with the requrements of the Facilites Agreement

Properties

Each Chargor hereby covenants with the Securty Agent that it will
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72

73

74

75

Maintonanco

keep all bulldings on each Property and all fixtures belonging to it thereon and theremn in
good and substantal repar and condition, where failure to do so would cause a Matenal
Adverse Effect,

Prasarvation of property and fixtures

not without the pror consent of the Security Agent

721 pull down or remove the whole or any part of any buildings forming part of any
Property,

722 make any alterations to any Property: or

723 sever or unfix or remove any of the fixtures therato ner (excapt for the purpose

of offeching necessary repairs therefo,
unless doing so would not cause a Matenal Adverse Effect;
information

731 within five Business Days after becormng aware thereof gve full parbiculars to
the Secunty Agemt of any nobce, order, direction, designation, resolutien or
propcsal having specific application to any Property or to the locality i wihich t
is situated given or made by any planning authonty or other public body or
authonty whaiscever If the subject matter thereof would have a2 Material
Adverse Effect, and

732 if required by the Security Agent, forthwith and at the cost of such Chargor take
al steps to comply with any such noltce, order, directon, designaton or
resoluticn and make or join with the Security Agent in making such objections
or representatons in respect of any such proposal as the Secunty Agent may

desire,
Comptiance with obligations
74.1 observe and perforrn afl covenants, shpulatons and condrhons to which each

Preperty or the user thereof ts now or may hereafier be subjected,

742 perform and observe all covenants and conddions on its part contained in any
leage, agreement for lease, Heence or other agreement under which any
Property or part of any Property is held, and

743 promptly pay all taxes, fees, duties, rates, charges and other oulgoings in
respect of the Propertes,

in each case, where failure to do so would cause a Material Adverse Effect;
Maintenance of intorests in Propertios

not without the pnor consemt of the Secuniy Agent or as permitied in the Facilibes
Agreernent

751 grant or agree to grant any licence or tenancy affechng any Property or part of
a Property,
752 exercise the powers of leasing or agreeing to lease or of acceptng or agreeing

to accept summenders conferred by ss5.99 or 100 LPA, or
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77

78

79

710

B1

753 in any other way dispose or agree to dispose of or surrender or create any
iegal or equitable estate or interest in any Property or any part thereof,

in each case, where fatlure fo do so would cause a Matenal Adverse Effect,
Rogistration restrictions

procure that no person shall be registered under the Land Registraton Act 2002 as
proprietor of any Property or any part thereof wathout the prior consent of the Secunty Agent,
if the effact thereof would be a Matenal Adverse Effect,

Development restrictions

not without the prior consent of the Secunly Agent carry out or permit or suffer to be camed
out on any Property any development as defined in the Town and Country Planning Act
1990 or change or permit or suffer to be changed the user of any Property, if the sffect
thereof would be a Matenal Adverse Effect,

No restrictive obligatons

not without the pror consent of the Secunty Agent enter into any onerous or restrichive
cbligatons affecting any Property or any part thereof or create or permit to arise any
overnding mterest or easement or right whatever in or over any Property or any part thereof,
if the effect thereof would be a Material Adverse Effect,

Proprietary rights
procure that no person shall become entitled to assent any propnetary ar other like nght or

interest over any Properly or any part thereof without the pnor consent of the Secunty
Agent, If the effect thereof would be a Matenal Adverse Effect,

Property acquisitions

sf it acquires any freehold or leasehold property. whether registered or unregistered, (other
than any Short Leasehold Property)”

7101 inform the Securty Agent promptfy of such acquisibon,

7102 immed:iately on request by the Secunty Agent and at the cost of that Chargor,
execute and deliver to the Secunty Agent a legal mortgage in favour of the
Secunty Agent of that property in such form as the Secunty Agent may require
{or such other Secunty in the junsdicton where such property is located as the
Security Agent may requure), and

7103 comply with all registraton requrements resulting from the acquistton of such

property and the creatton of Secunty over such property pursuant to this deed
and the legal mertgage (or other Secunty) referred to above

Equipment
Each Chargor hereby covenants with the Secunty Agent as follows
Maintenance of equipment

to mamtamn the Equipment in good and serviceable condition (far wear and tear excepted),
if fatture to do so would cause a Matenal Adverse Effect,
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83

84

91

92

10

101

102

Paymaent of aquipment taxos

promptly to pay all taxes, fees, hcence duties, registraton charges, iInsurance premums and
other outgoings 1n respect of the Equipment and on demand produce evidence thereof to
the Secunty Agent, i1 each case. if failure % do so would cause a Material Adverse Effect,

Equipment information

to give the Secunty Agent such informabon concermung the location, condiion use and
operation of the Equipment as the Security Agent may reasonably require and, if an Event
of Defauft has occured and 15 contmumng  to permit any persons dasignated by the Security
Agent at all reasonable times o nspect and examine the Equipment and the records
maintained in connechon therewsth,

Notico of Charge

if an Event of Default has occurred and :s continuing and i so requested by the Security
Agent, place and maintaln on each tem of Equipment, in a consprcuous place, a clearly
legible identfication plate containing the following wording

“NOTICE OF CHARGE

This [descnption of #em] and anciiary equipment is subject to a fixed charge dated [ ]
favour of SunTrust Bank "

Intellectual Property
Each Chargor hereby covenants with the Securty Agent as follows.
Preservation of rights

to take all achon to safeguard and maintain s present and future nghts in or relating to the
Inteltectual Property necessary for the business of the Group and if requested to do so by
the Securty Agent, sign or procure the signature of, and comply with all reasonable
instructons of the Secunty Agent in respect of, any document reguired to make entnes in
any public register of Intellectual Properly which esther record the existence of this deed or
the resinctions on disposal imposed by this deed, and

Consents

i the intellectual Property 15 necessary for the business of the Group, use reasonable
endeavours to obtam any consent required for the creation of a fixed charge over any of that
Intellectual Property as soon as possible, keep the Secunty Agent informed as to its
progress In obtainmng such consemt or warver; and, forthwith upon receipt of such consent,
provide the Secunty Agent with a copy

Securities

Registration of Securities

The Secunity Agent may at any tme following an Event of Defautt which s continuing cause
any or all of the Secunbes to be registered 1n the name of the Secunty Agent or s nominee.
Each Charger agrees promplly tc execute and delwver lo the Secunty Agent ail such
transfers and other documents and do all such things as may be necessary or desirable to
achieve such registration

Additional registraticn obligations

Each Chargor hereby
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103

104

105

ig21

1022

grants and agrees to procure as necessary, all consents, wavers, approvails
and permisstons which are necessary, under the arlicles of association of any
Securiies Issuer ar ctherwse, for the transfer of the Securities to the Security
Agent or its nominee or to a purchaser upon enforcement of this deed, and

agrees to procure the amendment of the share transfer provisions of each
Secunties 1ssuer's aricles of association in such manner as the Secunty Agent
may reasonably require in order to permit such a transfer

Doidends and voting rights prior to enforcement

Until the security conshituted by this deed becomes enforcaable

1031

1032

1033

1034

all cash dividends or other cash distnbutions paxd or payable in respect of the
Secuntes may be paxd drecly i the relevant Chargor which shall be
permitted to apply such dividends or distributrons as it deems fit to the extent
permitted by the Facilhes Agreement;

any cash dividends or other cash disinbubons pad in respect of any of the
Secunties and receved by the Security Agent or d4s nominee shall, on request
by the relevant Chargor, be released and paid to such Chargor;

the relevant Chargor may exercise all vohing and other nghts and powers
attaching to the Secunties and exercisable by the relevant Chargor provided
that the exercise of such voting and other nghts and powers would not
adversely affect the validity or enforceability of the Security Agent's securdy
under this deed or contravene any Finance Document; and

the Secunty Agent will {to the extent that it has or will acouire any such nghts
or powers) exercise gl voting and other nghts and powers attaching to the
Secunties and exercisabie by the Secunty Agent or iis nonunes as the relevant
Chargor may from tme to bme direct provided that achng n accordance with
such direchons would not adversely affect the vaiidity or enforceabiity of the
Secunty Agent's secunty under this deed or contravene any Finance
Decument.

Dividends and vocting nghts post anforcement

After the secunty consthuted by this deed has become enforceabie

041

1042

all dvidends and other disinbutons pad i respect of the Secunbes and
received by any Chargor shall be held on trust for the Secunty Agent (as
trustee for the Secured Parties) and forthwith paid into the Blocked Account or,
if received by the Secunty Agent or its nominee, shali be retamned by the
Securty Agent, and

the Secunty Agent may exercise or direct the exercise {or refran from
exercising or diracting the exercise) of all voling and other nghts and powers
aftaching to the Secunties as the Secunty Agent may in its absolute discrehion
think fit (provided that, concumently with or immediately after such exercise or
directron, it serves notice on the relevant Chargor that it is doing so or has
done so for the purpese of preserving of realising the value of the relevant
Secunties) and each Chargor shall, and shall procure that #s nominees shall,
comply with any such directons from the Secunty Agent conceming the
exercrse of such rights and powers

Additional undertakings

£ach Chargor further undertakes to the Secunty Agent that it shall
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12
121

1051

1052

1053

1054

duly and promptly pay all cafls, mstaiments and other moneys which may be
payable from tme to time in respect of the Secunbies, it being acknowtedged
by the Chargors that the Security Agent shall be under no hability whatsoever
mn respect of any such calls, instalments or other moneys,

not without the Security Agent’'s pnor consent or unless perritted (or not
prohibited) under the Facilires Agreement amend, or agree to the amendment
of, the memorandum or articles of assocation of any Secunties issuer or the
nghts or labibtres attaching to any of the Secunties,

ensure (insofar as it 1s able by the exercise of all voling nghts, powers of
control and other means available to it to do so) that no Securtes Issuer wifl

10531 consolidate or sub-divide any of its Securties or reduce or re-
orgamse its share capital in any way (other than as permitted
(or not prohibited) under the Faciliies Agreement),

10532 issue any new shares or stock (other than as perrmitted (or not
prohibtted) under the Faciities Agreement), or

10533 refuse to register any transfer of any of its Secunties which
may be lodged for registraton by or on beha!f of the Secunty
Agent or the Chargor in accordance with this deed, and

promptly give notice of this deed to any custodian of any Secuntes n any form
which the Secunty Agent may reasonably require and use ds reasonable
endeavours to ensure that the custedian acknowledges that notice in any form
which the Secunty Agent may reascnably require

Uncalled Capital

Each Chargor further covenants with the Security Agent that it wall not call up, or recerve m
advance of calls, any Uncalled Capital and it will apply ail proceeds of any Uncalled Capatal,
immediately on receipt, fowards the discharge of tha Secured Liabilties

Representafions and warranties

Reprosentations and warranties

Each Chargoer represents and warrants to the Secunty Agent as follows

1211

1212

1213

it owns, has a licence or, to its knowledge, possesses the nght o use each
Charged Asset freo and clear of any and all Security other than Permitted
Liens and on the date of this deed no financing statement or other public notice
with respect to all or any part of the Charged Assets s on file or record of any
public office, except such as have been filed 1n favour of the Security Agent or
as are permitted under the Facilites Agreement;

it has not received or acknowledged wniten notice of any adverse claim by any
person in respect of the Chargad Assets or any miterest in them (other than the
mterest of the Second Lien Adminstrative Agent) 1o the extent that the loss of
such Charged Assels would cause a Matenal Adverse Effect, provided that the
representaton in this clause 121 3 shalf not apply to any dam which 1
frivolous or vexatious and is discharged, stayed or dismissed within 21 days of
commencement;

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

or other matters which affect the Charged Assels to the extent that the same
would have a Matenal Adverse Effect, and
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122

123

13

131

132

14

14 1

142

143

1214 except as s enforceability may be limted by applicable bankrupicy,
nsolvency reorganisation, moratorium or similar laws affecting creditors’ rights
generaily and by general equitable pnnciples (regardless of whether
enforcement 1s sought by proceedmgs In eguity o at law) and subject to any
other matters which are set oul as qualifications or reservabons as to matters
of law of general apphcation in the Legal Opinicns, this deed creates or will
create Security wath the ranking in pnonty which it purports to create and 1s not
hiable to be amended or otherwise set aside on s iquidation or otherwise

Repatition

The representations and warrantes set cut m clause 12 1 (Represertations and viarrantes)
are made by each Chargor on the date of this deed and shall be deemed to be repeated on
each subsequent day dunhg the Secunty Penod by reference to the facts and
arcumstances then existing

Notice of breach

Each Chargor will promptly upon becommg aware of the same give the Security Agent
nohce in wnimg of any breach of any representation or wamanty set ocut 1in clause 12 4
{Representations and wairanties)

Power to remedy

If a Chargor 1s at any time in breach of any of its obligatons comtamed m this deed the
Secunty Agent shall be enttted, following reasonable advance notice in wrting to the
Chargor {unless, in the opinton of the Secunty Agent in its sole discretion, the nature of the
breach 18 such that time s of the essence in respect of its remedy), (but shall not be bound)
o remedy such breach and each Chargor hereby irrevocably authonises the Secunty Agent
and its agents to do all things necessary in connection therewith

The nghts of the Secunty Agent contamned m this clause 13 are without prejudice to any
other nghts of the Secunty Agent hereunder and the exercise by the Secunty Agent of s
nghts under this dause shall not make the Secunty Agent hable to account as a morigagee
In possession

Enforcement
Enforcement events

The secunty constituted by this deed shall become immediately enforceable if an Event of
Default occurs and is conbnuing

Statutory power of sale

The statutory power of sale shall arse on and be exercisable at any time afler the executton
of this deed (and the Secured Liabilhes shali be deemed to have become dus and payable
for that purpose), provided that the Security Agent shall not exertise such power of sale
untl the secunty constituted by this deed has become enforceable

Extension of statutory powoers

1431 Any restriction imposed by law on the power of sale (including under s 103
LPA) or on the right of & mortgagee to consoidate mortgages (including under
$93 LPA) does not apply to the secunty constitutad by this deed and the
Secunty Agent or any Receiver shall have the right to consolidate all or any of
the secunty consthtuted by this deed with any other Secunty in exastence at any
tme and to make any applicatons to the Land Registry in support of the same

1432 Any powers of leasing conferred on the Secunty Agent or any Receiwver by law
are extended so as to authonse the Security Agent or any Recewver to lease,
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145

146

147

make agreements for leases, accept surrenders of leases and grant options as
the Secunty Agent or Receiver may think fit and without the need to comply
with any restrichons conferred by law {(including under $8.99 or 100 LPA)

No obligation to enquire

No parson dealing with the Security Agent, any Admnistrator or any Recewer appointed
hereunder cr s agents or brokers, shall be concemed to enguire

14 41 whether tha security constituted by this deed has become enforceable,

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

1443 whether any money remans due under the Finance Documents,

1444 as to the necessity or expediency of the stipulations and condibions subject to

which any sale of any Charged Assets shall ba made, or otherwise as to the
propnety or regularity of any sale of any of the Charged Assets; or

1445 how any maney paid to the Secunty Agent, Admunistrator or Recever, or s
agents or brokers 1s to be applied.

No liability as mortgagee in possession
None of the Secunty Agent, any Admimstrator or any Recewver shall be liable-

1451 to account as morlgagee in possession in respect of all or any of the Charged
Assets, or
452 for any loss upon realisghion of, or for any neglect or default of any nature

whatsoever in connechon wath, all or any of the Charged Assets for which a
mortgagee m possession might as such be tiable

Power to digspose of chattels

Afler the secunty constifuted by this deed has become enforceable, the Secunty Agent, any
Admunistrator or any Recever may dispose of any chattels or produce found on any
Property as agent for the relevant Chargor and. without prejudice io any obligation to
account for the proceeds of any sale of such chattels or produce the Secunty Agent. the
Admimstrator or the Recewver shall be indemnified by such Chargor against any liability
ansing from such disposal

Redemption of prior Security interests

At any Yme afler the secunty constituted by this deed shall have become enforceable the
Secunty Agent may

1471 redeem any pnor Security,
1472 procure the transfer thereof to itseif; and/or
1473 may seitle and pass the accounts of the prior encumbrancer and any account

so settled and passed shall be conclusive and binding on the relevant Chargor
and all mamies paid by the Secunty Agent to the pror encumbrancer in
accordance with such accounts shall as from such payment be due from such
Chargor to the Securty Agent on current account and shall bear iterest and
be secured as part of the Secured Liabilibes
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151

152

153

154

155

Administrator and Recelver
Appointment of Administrator or Receiver
At any time after the secunty constrtuied by this deed becomes enforceable the Security

Agent may without further notice, under seal or by writing under hand of a duly authorised
officer of the Secunty Agent

1811 appomt any sutably quafified person or persons to be an Admnistrator of any
Chargor, or

1512 sppomt any swuitably qualified person or persons o be a Receiver of all or any
part of the Charged Assets of any Chargor; and

1513 {subject to s 45 insolvency Act 1988) from time to fime remove any person
appomted to be Receiver and appoint another suitably qualified person in his
place

More than one appointment

Where more than one person is appointed Administrator or Recerver. they will have power
to act separately (unless the appoiniment by the Secunty Agent specifies to the contrary)

Additional powers

1531 The powers of appoining an Administrator or 2 Recewer conferred by this
deed shall be in addibon to all statutory and other powers of the Secunty Agent
under the Insolvency Act 1986 and the LPA or otherwise and shall be
exercsable without the resinchons contamed in 3 108 LPA or otherwse

1632 The power to appoint an Administrator or a Receiver (whether conferred by this
deed or by statute} shall be and reman exercisable by the Secunty Agent
notwithstanding any pnor appomdment in respect of all or any part of the

Charged Assets
Agent of the relevant Chargor
1541 Any Adrmmstrator or Receiver shail be the agent of the relevant Chargor and

the relevant Chargor shall be solety responsible for his acts and remuneration
as well as for any defaults commutted by him

1542 No Secured Party will incur any habilty {(ether to a Chargor or to any other
person) by reason of the appoitment of an Admunistrator or Recever

Powers of Administrator and Recetver

A Receiver shall have (and shall be entitied to exercise), in relation to the Charged Assets
over which he s appointed, and an Admnistrator shall have in addibon to the powers he
enjoys under Sched 81 insolvency Act 1988, the following powers (as the same may be
vaned or extended by the provisions of this deed)

1551 {in respect of a Receiver) ail of the powers of an administrative recewver set out
in Sched 1 Insolvency Act 1986 (whether or not the Recewer 13 an
administrative receiver);

1552 all of the powers conferred from tme to time on recetvers, morigagors and
mortgagees in possession by the LPA;

1553 all of the powers and nghts of a legal and beneficial owner and the power to do

or omut to do anything which any relevamt Chargor tself could do or omit to do,
and

18 29166809 13




16

161

162

163

164

185

1554 the power to do all thmgs which, in the opinion of the Adminstrator or Recever
(as appropnate) are incidental to any of the powers, functions, authonties or
discretions conferred or vested in the Admuustrator or Recerver pursuant to
fhus deed or upon receivers by statue or law generally (including the bnnging or
defending of proceedings in the name of, or on behalf of, any relevant Chargor,
the coliection and/or realisaton of Charged Assets in such manner and on
such terms as the Administrator or Receiver sees fit; and the execution of
documents in the name of the relovant Chargor {(whether under hand, or by
way of deed or by utlisation of the company sea! of such Chargor))

Amounts received
Application of proceeds

The Recsiver shall apply all monies receved by him (other than msurance monies)

1611 first in payng all rents, taxes, duties, rates and outgoings affecting any
Charged Assets,
1812 secondly in paying alf costs. charges and expenses of and incdental to his

appomiment and the exercise of his powers and all outgoings paud by hm

1613 thirdly m paying his remuneration (as agreed between him and the Secunty
Agent),

1614 fourthly in or towards discharge of the Secured Lisbilites m such order and
manner as provided for in the Finance Documents, and

16.15 finally in paying any surplus to the Chargors or any other person entitled to it.
Section 109(8) Law of Property Act 19256

Nesther the Secunty Agent nor any Receiver or Administrator shall be bound (whether by
wrtue of s 109(8) LPA, which 13 hereby varied accordingly, or ctherwise) to pay or
appropriate any recespt or payment first towards interest rather than principal or otherwise m
any particular erder as between any of the Secured Liabihites

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilthes the Secunty
Agenmt may convert any mones received, recovered or realised by the Secunity Agent under
this deed from ther existing denomnatons and/or cumencies of dencrination into such
ather dencminatons and/or currencies of denominabon as the Secunty Agent may think fit
and any such conversion shall be eflfected at the Secunly Agent's then prevailing spot
selimng rate of exchange

Suspense account

Ali enforcement proceeds recerved recovered or realised by the Secunity Agent under this
deed may at the discrebon of the Secunty Agent be credited to any interest beanng
suspense or impersonal account and may be held in such account for 8o leng as the
Secunty Agent thinks fit pending the application from time to tme (as the Securily Agent
shall be entiied to do as it may think fif) of such monies and accrued interast thereon (if
any) m or towards the discharge of any of the Secured Liabfires

New accounts
If the Secunty Agent recerves notce of any subsequent charge or other interest affecting all
or part of the Charged Assets, the Secunty Agent may open a new acoount or accounts for

the relevant Chargor m s books and (without prejudics to the Secunty Agent's nght fo
cominne accounts} o money paid to the credd of such Charger in any such new account
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will be appropnated towards or have the effect of discharging any part of the Secured
Liabihes  If the Security Agent does not open a new account or accaunts immediately on
receipt of such notice then unless the Security Agent gives express notice to the contrary to
the relevant Chargor as from the tme of receipt of such notice by the Secunty Agent all
payments made by the relevant Chargor to the Secunty Agent in the absence of any
express appropriation by such Chargor to the contrary shall be treated as having been
credited to a new account of such Chargor and not as having been applled in reduction of
the Secured Liabilibes

Security Agent set-off rights

if the Security Agent shall have more than one account for any Chargor in s books the
Secunty Agent may at any tme after the secunty constituted by this deed has become
enforceable or the Secunity Agent has recerved notice of any subsequent charge or other
mterest affecting all or any part of the Charged Assets and without prior nohce forthwath
transfer all or any part of the balance standing to the credit of any such account to any other
such account which may be in debit but the Secunty Agent shall notify the relevant Chargor
of the transfer having been made

Power of attorney and delegation
Power of attormey

Each Chargor hereby by way of secunty irrevocably appoints the Secunty Agent and {(ointly
and severally) each and every Administrater or Receiver of this deed to ke the attorney of
such Chargor and in #s name and on its behalf and as its act and deed or otherwise and at
any tme while an Event of Default 1s continuing to sign, executa, seal, delver, complete any
btanks i and otherwise perfect any deed, transfer, assurance, agreement, instrument or act
which such Administrator or Receiver or the Security Agent may consider expedient in the
exercise of any of hus or its powers or in respect of such Chargor's obligations under this
deed The power of attorney hereby granted is o secure the performance of obligatons
owed {o the donees within the meaning of the Powers of Attormey Act 1871.

Ratification

Each Chargor ratifies and confirms and agrees to ratfy and confirm

1721 all transachons entered into by the Security Agent and/or any Admimistrator or
Receiver in the proper exercise of s or ther powers in accardance with this
deed, and

1722 all transactions entered mio by the Secunty Agent and/or any Administrater or

Recever in signing, sealing, defivenng and otherwise perfecting any
assignment, mortgage. charge, secunty, document or other act.

The Secunty Agent and any Admirustrator or Receiver shall have full power to delegata the
powers, authorttes and discretions conferred on it or hm by this deed (including the powar
cf attorney), on such terms and conditions as it or he shafl see fit which shali not preciude
exercise of these powers, authorities or discretions by it of him or any revecation of the
delegabon or subsequent detegation

Protection of security and further assurance

independent socurity

This deed shall be in addiion to and independent of every other secunty or guarantee that
the Secunty Agent or any other Secured Party may at any tme hold for any of the Secured

Liabnites  No prior secunty held by the Secunty Agent er any other Secured Party over the
whole or any part of the Charged Assets shall merge m the secunty created by this deed.
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Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured
Uabilites, notwithstanding any settement of account or intermediate payment or discharge
in whole or In part.

No waivers; nghts cumulative

No falure to exercigse, nor delay in exercising, on the part of the Secunty Agent or any
Secured Party, any right or remedy under this deed shall operate as a warver, nor shall any
single or partial exarcise of any rnight or remedy preciude any further or ather exercise, or the
exercise of any other nght or remedy The nghis and remedies of the Secunty Agent and
each Sacured Party provided 1n this deed are cumnulative and not exclusiva of any nghts o¢
remedies provided by law

No Chargor set-off

Each Chargor wawves any nght of set-off it may have now or at any ¥me in the fulure In
respect of the Secured Liabiltties (including sums payable by such Chargor under this
deed)

Further assurance

18 5.1 Each Chargor must, promptly upon request by the Security Agent or any
Recesver or Adminstrator, at ts own expense, take whatever action the
Secunty Agent ar a Receiver or Administrator may require for:

18511 creatmg, perfecting or protecting any secunty mtended to be
created by or pursuant to this deed;

186512 faciitating the realisaton of any Charged Asset;

8513 exercising any nghl, power or discreton conferred on the
Secunty Agent, or any Recerver ar any Adminustrator or any of
ther respechve delegates or sub-delegates in respect of any
Charged Asset; or

18514 creatng and perfecting security in favour of the Secunty Agent
(equivalent to the secunty intended to be created by this deed)
over any assels of any Chargor located in any junsdicton

outside England and Wales.
1852 Thus includes-
18521 the re-~axecuton of this deed,
18522 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any property,
whether to the Security Agent or to its nominee, and

18523 the grving of any notca, order or directon and the making of
any filing or registration,

which, in any such case, the Secunty Agent (or the Recerver or Admmustrator, as
appropnate) may reasonably think expedient.

Costs and indemnity

The prowisions of sechon 105 (Paymernt of Expenses and Taxes) of the Factihes
Agreement are incorporated into this deed as If set out i full mutatis mutandis
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Each Chargor hereby agrees to indemnify and hold harmless the Secunty Agent, any
Administrator and any Recemver from and agamst all actons, claims, expenses, demands
and liabidites, whether arising out of contract or in tort or in any other way, which may at any
tme be incurred by him or by any manager, agent, officer, servant or warkman for whose
debt, default or miscarriage he may be answerable for anything done or omitted {0 be done
1t the exercise or purported exercise of his powers pursuant to this deed

Miscellaneous
Benefit of Deed

The benefit of this deed will be held by the Secunty Agent on and subject to the terms of the
Facilites Agreement on trust for the benefit of ttself and the other Secured Parties without
preferance or pnorty amongs! themseives as secunty for the Secured Liabiltes, except as
provided under the Facides Agreement

Certificates 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 mamfest error

Limitations

The obhgatons of any Additronal Chargor are subject to the Iimtatons (if any) set out in the
Deed of Accession executed by that Additional Chargor

Notico of agssignment

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

Financial collateral

2051 To the extent that the Charged Assets consttute “financial collateral” and this
deed and the obligations of the Chargors under this deed constitute a "secunty
financal coliateral arrangement” (in each case for the purpose of and as
defined in the Financia! Collateral Arrangements (No  2) Regulatons 2003 (S
2003 no 3226)), the Secunty Agent shall have the nght after the Secunty
constituted by this deed has become enforceable to appropnate all or any part
of that financial coliateral n or towards the satsfachon of the Secured
Liabilihes

2052 For the purpose of clause 2051, the value of the fmancial collateral
appropriated shali be such amount a3s the Security Agent reasonably
determines having taken into azccount adwice oblmned by #t from an
independent investment or accountancy firm of national standing seiected by it

Severability

If any provision of this deed Is or becomes mvald or unenforceable, the validity and
enfarceabiity of the rematning prowisions shall not be affected or imparred thereby

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

any purported disposition of Charged Assets contained m thus deed s a valid disposition in
accordance with 5.2(1) Law of Property {Miscellaneous Prowisions) Act 1989
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Third party rights

A third party (being any person other than the Chargors and the Secured Partes and their
successors and permitied assigns) has ho right under the Contracts (Rights of Third Parbes)
Act 1999 to enforce or to enjoy the benefit of any term of this deed

Joint and soveral liability

The covenants, agreements, chligatons and irabilites of the Chargors contaned in this
deed or rnphed on thewr part are joint and several and shall be construed accordingly

Trustee Act 2000

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

Demands and notices

Any demand, notice, consent or communication to be made or given by or to a Chargor or
the Secunty Agent under or in connection with this deed shall be made and delivered as
provided in section 10 2 (Nobices) of the Faciliies Agreement. Any demand on 2 Chargor
shall be vahdly made whether or not t contains an accurate statement of the amount of the
Secured Liabitihes

Assignment and transfer
Assignmont by Security Agent

Subject v any provisions of the Facilities Agreement which restrict assignments or transfers
by the Administrative Agent (In its capacity as such), the Secunty Agent may at any time
without the consent of any Chargor, assign or transfer the whole or any part of its nghts
under this deed to any persan

Assignment by Chargor

No Chargor may assign any of its nghts or transfer any of its obligatons under this deed or
enter into any transachon which would result in any of these nghts or cbligations passing to
another person

Release of Security
Raleaso

Subject to clause 23 3 (Orscharge condibonal), upon the expry of the Secunty Penod (but
not otherwise) the Secunty Agent shall at the request and cost of the Chargors, take
whatever action 1s necessary to release the Charged Assets from the Secunty consttuted
by this deed

Avoidanco of payments and reinstatement

If any payment by an Obligor or any discharge given by a Secured Party (whether in respect
of the obligatons of any Obligor or any secunty for those obligahons or ctherwise) is (a)
capable of being avowded or reduced (in the opiion of the Secunty Agent) or (i) avoided or
reduced n each case as a result of nsolvency or any similer event, then

2321 the liability of each Obligor will continue as if the payment, discharge,
avoidance or reduction had not occurred,

2322 each Secured Party will be entitled to recover the value or ameount of that

secunty or payment from each Obligor, as i the payment, discharge,
avmdance or reduction had not occurred, and
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2323 the Security Agent shall be entiled to enforce this deed subsequently as if
such payment, discharge, avoidance or reduction had not occumred

Discharge conditional

Any release, discharge or setilement between any Chargor and the Securty Agent or any
other Secured Party shall be deemed conditional upon no payment or secunty received by
the Secunty Agent or such other Secured Party in respect of the Secured Liabilites being
avorded or reduced or orderad to be refunded pursuant to any provision of any enactment
relatng to msolvency, bankruplcy, winding-up, admiustration or recesvership and,
notwithstanding any such refease, discharge or settiement:

2331 the Secunty Agent or its nominee shall be at lberty to retain this deed and the
Secunty created by or pursuant to thrs deed, including all certficates and
documents relating to the Charged Assets or any part thereof, for such penod
as the Secunty Agent shall deem necessary to provide the Security Agent with
securty against any such avoidance or regducticn or order for refund, and

2332 the Secunty Agent shall be entitled to recover the value or amount of such
secunty or payment from the Charger concemed subsequently as if such
setlement, discharge cr refease had not occurred and each Chargor agrees
with the Secunty Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any liabilty under this clause, whether actual or
contngent

Governing law

This deed and any non-contractual obiigabons ansing out of or in connecton with it are
govermned by English law

Enforcement
Jurisdiction of Engtish courts
2511 The courts of England have exclusive jurisdiction to settis any dispute ansing

out of or v connection with this deed (including a dispute regarding the
existence, valichty or termmation of this deed) (a “Disputa”)

2512 The partes agree that the courts of England are the most appropriate and
convement courts to settle Disputes and accordingly no party will argue to the
contrary

2513 This clause 25.1 15 for the benefit of the Secunty Agent only  As a result, the

Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with pmiscichon  To the extent allowed by law, the
Securty Agent may take concurrent proceedings In any number of
unsdictons

Counterparts

This deed may be executed in countesparts, all of which when taken together shall be
deemed to constitute one and the same instrument.

In Witness whereof this deed has been executed by the Onginal Chargors and is intended to be and 13
hereby delivered as a deed the day and year first above witten and has been signed on behalf of the

Secunty Agent.
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SCHEDULE 1
Original Chargors ;

Name Regiatered Ragistered Office
Number
arcserve UK Holding Limited 08080754 20-22 Bedford Row, London WC1R
4Js
arcserve UK Branch Limited 5091904 20-22 Bedford Row, London WC 1R
4JS
arcserve (UK) Limited 08091808 20-22 Bedford Row, London WC 1R

4JS

2916696813




SCHEDULE 2
Properties cumrently owned i
Part A: Registered Land

Part B: Unregistered Land

% 29166508 13




SCHEDULE 3

Accounts
Trading Accounts

Chargor Bank Account name | Accountnumber | Sortcode

arcserve UK [ 1 [} £ 1
Holding Limited

arcserve UK (] T | [ 1
Branch Limited

arcserve (UK) i1 [ ] [

Limited
7 29166808 13




SCHEDULE 4
Form of Deed of Accession
DATE
PARTIES

1 { ] (reqistered number | ) with s registered office at ( ] {the “Additional
Chargor”), and

2 [ ] acting through its office at [ ] as agent and tnistes for the Secured Partes {the “Security
Agent’)

BACKGROUND
A [The Additienal Charger is a Subsidiary of arcserve UK Holding Limited }

areserve UK Holding Limited and others have entered into a securily agreement dated |
] (the “Security Agreement’) between the Onginal Chargors under and as defined in the

Secunty Agreement and the Secunty Agent.

Cc The Additonal Chargor has agreed to enter into this deed and o become an Additonal
Chargor under the Secunty Agreement.

D The Secunty Agent and the Additonal Chargor intend this document to take effect as a
deed notwithstanding the fact that a2 party may only execute this document under hand.

E The Secunty Agent holds the benefit of this deed on trust for the Secured Parties on the
termis of the Finance Documents

IT IS AGREED as follows
1 Definitions and interpretation

Terms defined mn the Secunty Agreement have the same meanmg m this deed unlass givan
a different meanung in this deed This deed 13 a Finance Document.

2 Accession and covenant to pay
21 With effect from the date of this deed the Addibonal Chargor
211 wilf become a party to the Secunty Agreement as a Chargor, and
212 will be bound by all the terms of the Secunty Agreement which are exprassed

to be inding on a Chargor

22 The Additional Chargor hereby covenants with the Secunty Agent (as tustee for the
Secured Parbes) that ¢ will on demand pay and discharge ali Secured Liabdities owing or
incurred from or by i to the Secured Parties when the same become due whether by
acceleration or otherwise, together with interest to the date of payment at such rates and
upon such terms as may from time to bme be agreed. commission, fees, enforcement
expenses and other charges and afl lega! and ather costs, charges and expenses, on a full
and ungualified indemnity basis, which may be Incurmed by the Secured Parties in relaton to
any such Secured Liabiitios or generally in respect of the Chargors

23 Nesther the covenant to pay in dause 2 2 above nor the Secunty conshtuted by this deed

shall extend o or mclude any lmbiity or sum which would, but for thes clause, cause such
covenant or Securnty to be unlawhy! under any applicabie law
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Grant of security

Fixed security

As a continuing secunty for the payment or discharge aof the Secured Liabiltbes, the
Additional Chargor with full tithe guarantee hareby

311

grants to the Secunty Agent (as trustee for the Secured Parties), a charge by
way of legal morigage over all its Properties which are listed in schedule 1
(Propertres currently owned) to this deed,

312 charges to the Secunty Agent (as trustee for the Secured Parties), by way of
first fixed charge, afl is
31.21 Properties acquired by it after the date of this deed;
3122 Property Imterests,
3123 Equipment;
3124 Secunties,
3125 intellectual Property,
3126 Debts;
3127 Accounts,
3128 Pension Fund Interests,
3129 Goodwill and Uncalled Capital, and
31210 nght, tite and interest to any agreement, hcence, consent or
authorisation relating to s busmess at any tme not ctherwise
mortgaged, charged or assigned pursuant to clauses 31 1-
3 1.4 inctuswve above
313 assigns to the Secunty Agent (as trustee for the Secured Parties) absotutely,
subject to a prowso for reassignment on redemphon, all of s nght, tde and
mterest in and to the Insurance Polcdes, and
314 asaigns to the Secunty Agend (as trustes for the Secured Parties), absolutely,
subject to a prowiso for reassignment on redemption, the benefit of the
Assigned Agreeiments to which it 1s a paity or an addressee and any daims
ansing under any of the same, and the benefit of any guarantee or secunty for
the performance of the Assigned Agreements
Floating Security

As a continuing security for the payment or discharge of the Secured Liabiites, the
Addihonal Chargor with full title guarantee hereby charges to the Security Agent (as trustee
for the Secured Parties), by way of first floatng charge, all of its undertaking, property,
assets and nghts at any tme not effectively mortgaged, chamged or assigned pursuant to
clauses 3 1 1-3 1 4 inclusive above

Leasehold Sacurity restnctions

331

There shall be excluded from the Securty created by this deed and by the
Secunty Agreement and from the operaton of clause 4 1 (Restictions on
dealrg) of the Secunty Agreemenl, any Excluded Property until the relevant
Condition or warver has been excluded or abtaned
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332 For each Excluded Property, the Addihonal Charger undertakes to

3321 apply far the relevant consent or waiver of prohibrion or
canditions within [five] Business Days of the dato of this deed
and, io use s reasonable endeavours to oblain that consent
or waiver of profubition as soon as possible;

3322 upon request, keep the Security Agent informed of its progress
in ebtamnmng such consem or waner: and
3323 forthwith upon recespt of such consent or wawer, prowde the
Secunty Agent with a copy
333 Immedmately upon receipt of the relevant waiver or consent, the relevant

formerly Excluded Property shall stand charged to the Secunty Agent (as
trustee for the Secured Parties) under clause 3 1 1, clause 312 1 or clause
312.2 (Fixed secunty) of the Secunty Agreement as the case may be f
requued by the Secunty Agent at any time following receipt of that waver or
consent, the Addiional Charger will execute a valid fixed charge 1n such form
as ihe Secunty Agent shall require

Land Registry restriction

in respect of any Property reqgistered at the Land Registry, the Addittonal Chargor hereby
consents to the entry of the following restncben on the register of its btle to such Property:

*No disposibon of the registered estate by the propnetor of the registered estate s to be
registered without a written consent signed by the proprietor for the time being of the charge
dated { | in favour of fname of Secunly Agenfi referred to m the charges register or, if
appropnate, signed on such proprietor's behalf by its conveyancer®

Miscellaneous

With effect from the date of this deed.

the Secunty Agreement will be read and construed for afl purposes as ff the Addional
Chargor had been an onginal party in the capacity of Chargor (but so that the security
creatad on this accession will be created on the date of this deed),

any referenca i the Secunty Agreement to this deed and similar phrases will include this
deed and all references in the Secunty Agreement to schedule 1 (Propertes cumently
owrned) (or any part of 4) will include a reference to schedule 1 (Propertios curently owned)
to this deed (or relevant part of it)

Governing law

Thus deed and any non-contractual obfigations ansing out of or in connechon with st are
governed by English law

Enforcement

Junsdichion of English courts

711 The courts of England have exciusive jurisdiclion to seitle any dispute ansing
out of or in connection with this deed (includng a dispute regarding the
exstence, validity or termuination of this deed) {a *Disputo™).

712 The partes agree that the courts of England are the most appropriate and

conventent courts to settie Disputes and accordingly no party will argue to the
contrary
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713 This clause 7 is for the benefit of the Secunty Agent only As a result, 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, the
Secunty Agent may take concurment proceedings It any number of
junsdictions

72 [Sernice of process

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

721 wrevocably appoints [ ] as ds agent for service of process in relatton o any
proceedings before the Englsh cours in connecton with [this deed] [any
Finance Document], and

722 agrees that fallure by a process agent to notly the Addihonal Chargor of the
process will not invakdate the proceedings concemned '

8 Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemed to consttute one and the same instrument

In Witness whereof this deed has bean duly executed on the dato first above wntten.

' Use f Additional Chargor is meorporated overseas

3 29165908 13




SCHEDULE 1
Proporties currently owned
Part A: Reglstered Land

Part B: Unregistered Land
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SCHEDULE 2

Accounts

Part1

Blocked Accounts

Chargor

Account type

Account name

Account number

Sort code

Part2

Trading Accounts

Chargor

Bank

Account name

Account number

Sort code

20166803813




SIGNATORIES (TO DEED OF ACCESSION)
The Additionai Chargor
EXECUTED as a DEED and

DELIVERED by { )
[LMITED) actmg by:

Director

in the presence of )
Signature
Name.

Address

Occupaton

The Secunty Agent

SIGNED by )
for and on behaif of [SECURITY )
TRUSTEE) )
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SCHEDULE §
PART 1

Formm of notice to insurers

From [refevant Chargor] (the "“Company”)
To [’nsurer

Date

Cear Sirs
We refer to the [doscribe poficy and ts number] (the *Policy™)

We hereby give nobce that, pursuant to a first lien secunty agreemnent dated | ] (the "Security
Agreemsent’), we have assigned to [ ] as trustee for the Secured Parties (as defined therein) (the
"Security Agent”) all our right title, interest and benefit in and to the Policy

We rrevocably authonse and instruct you from tme to tme.

(a) to disclose to the Securty Agent without any reference to or further authonty from us (and
without any enquiry by you as to the justfication for each disclosure), such nformaton
relatng 10 the Policy as the Secunty Agent may at any tme and from tme {o time request;

(b) to hoid all sums from tme to tme due and payable by you to us urder the Policy to the order
of the Security Agent;

{c) to pay or release all or any part of the sums from time to time due and payable by you under
the Polrcy to us until such tme as the Secunty Agent has notified you in wrbng that the
securty craated under the Secunty Agreement has becoms enforceable, following which you
should pay or release all or any part of such sums only in accordance with the written
mstruchons given to you by the Secunty Agent from tme to time,

{d) to comply with any wntten notice or instructtons in any way relating to, or purperting o rekate
to, the Policy, the sums payable to us from tme to tme under the Policy or the debts
mepresented thereby which you receive at any tme from the Secunty Agent without any
reference to or further authority from us and withou? any enquiry by you as to the justficaton
for or vahdity of such notice or instruction, and

(e) to send copies of all nobces and other information given or receved under the Policy to the
Secunty Agent

We are not permutted to receive from you, otherwise than through the Secunty Agent, any amount 1n
respect of or on account of the sumns payable to us from tme o time under the Policy or io agree any
amendment or supplement to, or wave any cbligaton under, the Poiicy without the prior wniten
consent of the Secunity Agent,

This nottoe may only be revoked or amended with the pnor written consent of the Secunty Agent.

Please confirm by completing the enclosed acknowledgement and returming  to the Secunty Agent
{wtth a copy to us) that

(@) you accept the mstructons and authonsatons contamed in this notice,
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(b)

(<}

(d)

(€)

you have not, at the date this nobce s retumned to the Secunty Agent, received any nofice that
any third party (other than the Second Lien Administrative Agent) has or will have any nght or
interest i, or has made, or will be making any clam or demand or taking any achon in respect
of, the nghis of the Company under or in respect of the Poficy and you wiil notify the Secunty
Agent prompily ff you should do so m future,

you will pay or release all or part of the amounts from time to tme due and payable by you
under the Policy in accordance wnth the wntten Instruchons given to you by the Security Agent
from tme to tme,

you will nct exercise any night to terminate, canced, vary or waive the Policies or take any
acton to amend or supplement the Policies wathout first giving 14 days’ witten notice to the
Secunty Agent; and

that the Secunty Agent's interest as merigagee 1s noted on the Policy

This notice and any non-contraciual obligations ansing owt of or in connecton with 1t are governed by
English law

Yours fathfully

for and on behalf of

[

i
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PART 2
Form of acknowledgement from insurers

From {msureri

To [Secunty Agent] (the “Security Agent™)

Date

Dear Sira

We acknowledge receipt of a notice dated | ] (the “"Notica™) and addressed to us by
[ } {the "Company”) regarding the Policy (as defined in the Notice)

(@) we accept the instructions and authonsahons contained m this nobice,

(o) we have not, at the date of this acknowledgement, received any nolice that any third party
(other than the Second Lien Administrative Agenf) has or will have any nght or interest in, or has
made, or will be making any clamm or demand or taking any action in respect of, the rights of the
Company under or in respect of the Policy and we will notify the Secunty Agent promptly if you
should do so in future,

(c) we will pay or release all or part of the amounts frem tme to tme due and payable by us under
the Policy to you unti] such hme as wiitten notice s given to us by the Secunty Agent;

{d) we will not exercise any nght to termmate, cancel, vary or warve the Pcolictes or take any
action to amend or supplement the Policies witheut first giving 14 days’ written notice to the
Secunty Agent; and

(e} the Secunty Agent’s mterest as mortgagee s noted an the Policy

This nofice and any non-contractual obligations ansmg cut of or in connection with it are govermned by
English law.

Yours fasthfully

[insurer}
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SCHEDULE 6
PART 1
Fom of notice to cournterparties of Assigned Agreements

From [relevant Chargot}
To [counterparty]
Date

Dear Sirs
We refer to the [descnbe relevant Assigned Agreement] (the "Agreement”)

We hereby notrfy you that pursuant to a first lien segunty agreement dated | ] (the "Security
Agreement”) we have assigned to [ ] as trustee for the Secured Partes (as defined
theresn) (the “Security Agent’) absolutely (subject to a proviso for reassignment on redempton) afl our
nght, titie, Interest and benefit n and to the Agreement.

We further notfy you that

{a) we may not agree to amend, modify or terminate the Agreement without the prngr writen
consent of the Secunty Agent;

® subject to paragraph (a) above you may continue o deal with us i relation to the Agreement
and to pay all monies to which we are entied under the Agreement to us until you receive
written notice from the Securty Agent that the secunty created under the Security Agreement
has become enforcezble Thereafter we will cease to have any nght to deal with you m relation
to the Agreement and therefore fram that time you should deal only with the Secunty Agent,

{c) you are authonsed to disclose mformation in relation to the Agreement to the Secunty Agent on
request; and

(d) the prowisions of this nohice may only be revoked with the wrtten consent of the Secunty Agent.

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a capy to us) by way
of confirrnaton that

0] you agree to the terms set out in this notice and to act in accordance with its pravisions, and

m you have not received notice that we have assigned our aghts under the Agreement to a third
party or created any other interest (whether by way of secunty or otherwise) in the Agreement n
favour of a thrd party (cther than the Second Lien Admumstrative Agent)

This notce and any non-confractual obligatons ansing out of or \n connechon with it are governed by
Enghsh law

Yours fathfully

for an& on behalf of
[ 1
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PART 2
Form of acknowledgement from counterparties of Assigned Agreements

From f{countemarty]

To [Securty Agent}

Copy to [refevant Chargor}

Date

We hereby acknowledge receipt of the notice dated { }, a copy of which 1s attached
to the acknowledgment (the "Notice”) and confirm the matters set out in paragraphs (i) and (i} of the
Notice

for and on‘ behalf of

[courtemartyl
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SCHEDULE 7
PART 1
Form of natice of chamge to third party bank

To {name and address of third parly bank)

Aftenzon [ i

Date

Dear Sirs

We hereby give you notice that by a first hen securty agreement dated [ ] 20{ ] (the "Security
Agreement’} (a copy of which 13 attached) we have charged to [ 1 as trustee for the

Secured Partres (as defined therein) (the “Secunty Agent”) all our nght, ttle and interest in and to al
sums of money which are now or may from tme to time in the future be held in the following accounts in
our name with you together with all :nterest credited thereto and the debts represented by those sums

[] (together the "Accounts”)
We hereby imevocably instruct and authonse you

1 to crednt to each Account all interest from time to time earnad on the sums of money held m
that Account,

1 to disclose to the Secunty Agent, without any reference to or further authonty from us and
without any liabilty or inquiry by you as to the justficaton for such disciosure, such
wformation relating to the Accounts and the sums in each Account as the Secunty Agent
may, at any hme and from tme to tme, request you to disclose to if,

2 to hold all sums from tme to ime standing to the credit of each Account m our name wath
you to the order of the Security Agent;

3 to pay or release all 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 wriltten mnstruchons of the Secunty
Agent at any time and from time to time, and

4 to comply with the terms of any written notice or instructions in any way relating to the
Accourts or the sums standing to the credit of any Account from tme to btme which you may
receve al any time from the Security Agent without any reference to or further authenty from
us and wathout any Habliity or Inquiry by you as to the justification for or validity of such
notfice or instructions

[Plaase note we are not permitted to withdraw any amount from the Account without the prior writien
consent of the Securtty Agentj

OR
[By counter-sigrung this notice, the Secunty Agent confirms that we may make withdrawats from the

Accounts unti] such tme as the Secunty Agent shall notfy you in wnting that the secunty created under
the Security Agreement has becoms enforceable and thelr parrmission 18 wathdrawn, whereupon we wall

2 UUse if a Blocked Account.
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not be permitted to withdraw any amounts from any Account without the pnor wriiten consent of the
Secunty Agent J*

These instruchons cannat be revoked or vanied without the pror wiitten consent of the Securtty Agent.

This notice and any non-contractual obligations ansing out of or in connechon with |t are governed by
English iaw !

Please confirm your acceptance of the above mstruchons by returning the attached acknowledgement to
the Secunty Agent with a copy to curseives

Yaurs fathfully

By .
fur and on behalf of
[refevant Chargor)

3 Use if a Trating Account
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To

PART 2
Formn of acknowledgement from third party bank

{name and address of Secunty Ageni]

Date

Dear Sirs

We confirm receipt of a notice dated | ] (the "Notice") from {redevant Chargor] (the "“Company™) of
a charge, upon the terms of a first lien security agreement dated | 120{ }. over afi the Company’s

nght, tile and interest in and to ali sums of money which are now or may from tme to tme in the future
be held in the following accounts with us in the name ¢f the Company together with interest relatng

thereto

[ 1 (together the "Accounts”)
We confirm that:

1

we accepi the mstructons and authonsabons contamed i the Nokce and undertake to
comply with its terms,

we have not received notice of the interest of any third party (other than the Second Lien
Admimistrative Agent) in any Account or it the sums of maney held i any Account or the
debts represented by those sums (other than the interest of the Second Lien Administrative
Agent) and we will notify you proemplly should we recerve notice of any third party interest:

we have not claimed or exercised, nor will we claim or exercise, any Secunty or nght of set-
off or cembimabon or counterciam or other nght In respect of any Account, the sums of
money held n any Account or the debts represented by those sums,

[we wall not permit any amount to be withdrawn from any Account except against the
signature of one of your authonsed signatones,J*

OR

[untl you notfy us m writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts, upon receipt of such notice we will not permit any amount to
be withdrawn from any Account except against the signature of one of your authonsed
signatories, snd}’

we will not seek to modify, vary or amend the temms upon which sums are deposited in the
Accounts without your prior wntten consent.

This letter and any non-contraciual obligations arising out of or In connection with it are governed by
English law

If Blocked Account.
if Trading Accounts.
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SIGNATORIES (TO SECURITY AGREEMENT)
The Original Chargors

EXECUTED as a DEED and }
DEUVERED by ARCSERVE UK ]

HOLDING LIMITED ﬁi i )

Cirector

in the presenca of =~
sorr-

e

=
el

EXECUTED e3 a DEED and }
DELIVERED by ARCSERVE UK )

Ui

Oirector

o the presence of-
Signature
Nams:

Address:

ce=ecee
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EXECUTED as a DEED and )
DELIVERED by ARCSERVE (UK) )
LIMITED acting by: )

3

Director
in the prasenca of
[N
s
Name
Address:

Occupation.

SIGNED by
for and on behatf of SUNTRUST

]
)
}
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EXECUTED as a DEED and
DELIVERED by ARCSERVE {UK}
LEMITED actmg by

Director

in the presence of
Signature
Name

Address

Occupation®

The Secunty Agent ~

SIGNED by
far and on behalf of SUNTRUST
BANK

)
)

45

[
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