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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2182174

Charge code: 0218 2174 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th December 2019 and created by BLACK BOX
NETWORK SERVICES (UK) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 17th January 2020 .

Given at Companies House, Cardiff on 20th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 27 (}€(g4v1 0242019 and made:

BY BLACK BOX NETWORK SERVICES (U¥) LIMITED (2 company incorporated in England and
Wales with company number 02182174) whose registered office is at 3 Bennet Courd, Bennet Road,
Reading, Berkshire, RG2 00X, United Kingdom {the "Assignor);

TO BB RECEIVABLES LLC a Delaware limited liability company {File Number 7668212) with an
address at ofo Giobal Securitization Setvices, LLC, 68 South Service Road, Suite 120, Mehville, New
York 11747, USA (the “Assignes”).

IT i8S AGREED a5 foliows:
1 Definitions
In this Deed:

‘Actounts” means the account details which are specified in Schedule 1 {Account Details) as
renUmbered or redesignated from time to time, each replacement acoount or sub-account relating
thereto, all money from time fo time standing to the credit thereof and all interest accruing in relfation
thereto,

“Account Bank” means ING Bank N.V., London Branch or any other bank, financial institution or
other person with whom an Account is maintained.

“Authorisation” means an authorisafion, consent, approval, resolution, licence, exemption, filing
notarisation or registration.

‘Delegate” means any delegate, agent, atlomey or co-trustes appointed by the Assignee andfor any
Receiver (as appropriate).

‘Discharge Date” means the date on which all of the Secured Obfigations have been unconditionally
and irrevocably paid or discharded in full to the satisfaction of the Assignee.

"Enforcement Event” means the occurrence of an Event of Termination (as defined in Clause 7.1
(Events of Taermination) of the UK Receivables Sale Deed) which is continuing.

“L.PA" means the Law of Property Act 1925.

"Motice of Assignment” means a notice of assignment signed by the Assignor substantially in the
form of Part 1 of Schedule 2 {Form of Notige).

“Party” means a party io this Deed.

‘Receivables Financing Agreement” means the receivables financing agreement dated on or
about the date of this Deed and entered into between, amongst others, the Assignee as borrower,
Black Box Corporation as master servicer and performance guarantor, the Assignor as a senior
subordinated lender, 5 junior subordinated lender and a sub-servicer and Fifth Third Bank, National
Association as the administrative agent.

‘Receiver’ means a receiver and manager or a receiver, in each case appointed under this Deed.

‘Regulations” means the Financial Collateral Arrangements {No. 2) Reguiations 2003 (51 2003 Mo,
3228).

"Related Rights" means all present and future:
{a) money and proceeds paid or payable in relation to the Accounts; and

(b} all other rights and assets attaching to, deriving from or exercisable as a result of the
ownership or operation of the Accounts.
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10112695 7



‘Relevant Currency” means, in refation to each of the Secured Obligations, the currency in which it
is fram time to time denominated.

“Secursd Assels” means the rights, interests and assets from time to time subject, or expressed to
be subject, io the Securlty created or expressed to be created by this Deed,

"Secured Obligations” means ali present and fulure indebledness and other liabllities and
obligations (nowscever created, arising or evidenced, whether direct, indirect, absolute or
contingant, or due or to become due) of the Assignor io the Assignee arising under or in connaction
with the UK Receivables Sale Deed or the transactions contemplated thereunder.

*Security” means any mortgage, charge, pledge, liem, assignment by way of security or other
securty interest securing any obligation of any person or any other agreemant or arrangement
having 2 similar effect.

“Tax" means any tax, levy, impost, duty or ather charge or withholding of a similar nature {including
any penalty or interest payable in conneciion with any failure fo pay or delay in paying any of the
same).

“Termination MNolice" means a notice from the Assignee or the Administrative Agent acling on its
behalif to the Account Bank exercising its rights under this Deed.

“UK Reacelvables Sale Dead’ means the receivables sale deed dated on or about the date of this
deed between the Assignor as seller, the Assignee as purchaser, Black Box Corporalion as master
servicer and Fifth Third Bank, National Association as the administrative agent.

2 interpretation
{a) Uniess defined in this Deed, aferm defined in the Receivables Financing Agreement has
the same meaning in this Deed and in any notice given under or in connection with this

Dieed.

(] Unless a contrary indication appears, a reference in this Dead o

() “Secured Assets” or "Secured Obligations” is deemed to include a reference
o any part of them,

(i} ‘Administrative Agent” "Assignor’ or "Assignee’ or any other person is
deemed to include a reference fo that person's or party's successors in title,
permitted assigns and fransferees;

i} any document or agreement (including a reference to the Receivables Financing
Agreement, any of the Transaction Documents or this Deead) is deemed to
include a reference 10 such document or agreament as amended, novated,
supplemented, extended or resiated from time fo time;

{iv} a provision of a statute, rule or regulation is deemed ¢ Inciude a reference io
that provision as amended or re-gnacted from time to time,

{v) the singular is deemed to include the plural and vice versa, and

{wi) a “person’ is deemed to include a reference to any individual, firm, company,
corporation, government, state or agency of a stale or any sssociation, trust, joint
venture, consortium or partnership (whether or not having separate legal
personality}.

{c) The title of any provision of this Deed will not affect the meaning of that or any other
provisiorn.

10112695 _7



4.2

g2

5.3

5.4

§.5

{c) This Deed shali take effect as a deed even if it Is signed under hand on behalf of the
Agsignee.

Undertaking to Pay

The Assignor undertakes to pay all the Secured Obligations when due in accordance with ihe terms
applicable to those Secured Obligations or, if the relevant terms do not specify a time for payment,
immediately on demand by the Assignee.

Sscurity
Assignment

The Assignor, with full title guarantee and as continuing security for the discharge of all the Secured
Chligations, assigns to the Assignee ahsclutely all its present and future rights, title and interest in
the Accounts and all the Related Rights, subject to reassignment by the Assignee in accordance
with Clause 20 (Release of Sacurity).

Charge

To the sxtent that any right, title or interest described in Clause 4.1 (Assignment} is not effectively
assigned pursuant to that Clause, the Assignor hereby, with full title guarantee and as a continuing
security for the discharge of the Secured Obligations, charges such rights, title and interests in favour
of the Assignee by way of first priority fixed charge.

Operation of Accounts
Notification

The Assignor undertakes 1o advise the Assignee immediately in writing of any redesignation,
substitution, change in account details or the creation of any sub-accounts affecting any of the
AsCounts.

Changes to/closure/opening of the Accounts

The Assignor shail not, without the Assignee's prior written consent or as otherwise permitted under
the Transaction Documents, parmit or agree to any variation of the terms and conditions relating to
any Account, open any other account or close any Account.

Restrictions on withdrawal

Whether or not an Enforcement Event has occurred and is continuing the Assignor shall be entiled
withdraw or fransfer any sum standing to the credit of any Account subject to the terms of the
Receivables Financing Agreement and the UK Receivables Sale Deed unless such provisions are
ctherwise waived in writing by the Administrative Agent.

Release from security

Amounts permitied to be withdrawn or transferred from the Accounts pursuant to this Deed shall,
unen such withdrawal or transfer, be released from the security constituted by this Deed.

Notice fo Account Bank

The Assignor shall immediately serve a Notice of Assignment on the Account Bank upen execution
of this Deed and procure that the Account Bank acknowledges that notice by signing and returning
to the Assignee a letter of acknowledgement substantially in the form of Part 2 of Schedule 2 (Form
of Notice) within ten (10) Businass Days of the date of this Deed. Any inslructions contained in a
Notice of Assignment sent by the Assignor or agreed to in an acknowledgement by the Account
Bank may not be revoked or amended without the Assignes’s prior written consent.

101126685 7
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6.2

7.2

Time deposits

If the balance of any Account constitutes a time deposit then, subject to any contrary instructions
from the Assignees, that time deposit shall be successively redeposited for such periods and on such
terms ag may from time fo time be agreed between the Assignes and the Assignor in writing (failing
which agreement, for such pericds and on such terms as the Assignee may in its discretion decide).

Representations and Warranties

The Assignor makes the representations and warranties set out in secticn 4.1 {Representations and
Warranties of the Seller) (B), (C), D), (E) and (L) of the UK Receivables Sale Deed 1o the Assignae
on the date of this Deed.

Repetition

Each of the representations and warranties in section 4.1 {(Represeniations and Warranties of the
Seller) (B), (C), D, (E) and (L} of the UK Receivables Sale Deed are deamsad to be made by the
Assigner by reference to the facts and circumstances then existing on each Purchase Dafe during
the continuance of this Deed.

Undertakings
Security

The Assignor shall not create or permit to subsist any Security over the Secured Assets other than
pursuant to this Deed or to the extent not otherwise prohibited by any other Transaction Document.

Disposal

The Assignor shall not {nor agree to) enter into a single transaction or a series of transactions
{whether related or not and whether voluntary or involuntary) to sell, lease, transfer, assign or
othenwise dispose of any of the Secured Azsets, save as permitted by this Deed or to the extent not
otherwise prohibited or effected by any other Transaction Document.

Fugther Assurance
The Assignor shall promptly do whatever the Assignes reasonably reguires:

{a} fo perfect or protect the Security constituted or expressed to be constituted by this Deed
or the priority of that Security;

{B) to facilitate the exercise of any rights vested in the Assignee or any Receiver or their
respactive delegates; or

{c} furthar to an Enforcement Event, to faciiitate the realisation of the Secured Assets,
including executing any iransfer, conveyance, charge, assignment or assurance in relation
to the Secured Assets (whether in favour of the Assignee or its nominee or ciherwise),
making any registration and giving any notice, order or direction.

Enforcement

Timing

The Security created by this Desd will be immediately enforceable at any time on or after:
{a) the ogourrence of an Enforcement Event which is continuing; or

(b) a request being made by the Assignor 1o the Assignee that it exercise any of its powers
under this Deed.

2
L]
]

101126987



The Parties acknowledge and agree ihat the Assignee and the Adminisirative Agent acling on its
behalf shall not serve a Termination Notice an the Account Bank until an Enforcement Event has
ocourred and is continuing.

8.2 Enforcement

After the Security created by this Deed has become enforceable, the Assignee (or, upon the
occurrence of an Enforcement Event which is continuing, the Administrative Agent on its behalf)
may, without notice to the Assignor or prior authorisation from any cour, in its absolute discretion,
enforce all or any part of that Security (2t the times, in the manner and on the terms it thinks fity and
take possession of and hoid or dispose of all or any part of the Secured Assets:

{(a} whether or not it has appointed a Receiver, exercise all or any of the rights, powers,
authorisations and discretions conferred by the LPA (as varied and extended by this Deed)
an mortgagees, by this Deed on any Receiver, or conferred by the Inselvency Act 1986 or
any other law aon mortgagees and Recelvers;

{b} exercise all its rights, powers and remedies as sssignee or chargee in respect of the
Accounts and, in particular, the right o

() demand and receive any interest or other monies payable in respect of any cradit
balance on any Account, and

{ii} withdraw sums standing to the credit of any Account {or, by notice to the bank
with whom such Account is maintainad, block the withdrawal of any such sums)
and otherwise exercise ali rights in relation to each of the Assighor's Accounts
as the Assignor may exercise (or, but for this Deed} might sxercise; and

) apply, transfer ar set-off any or all of the balances from time to time standing to the credit
of the Accounts in or towards the payment or other satisfaction of all or part of the Secured
Chligations then due but unpaid in accordance with Clause 12 {Order of Application).

2.3 Statutery powers

{a) The statutory power of sale or other right of disposal conferred on the Assignee and on
any Receiver by this Deed shall operate as a variation and extension of the statutory power
of sale under section 101 of the LPA and such power shall arise {(and the Securad
Dbligations shall be deemed due and payable for that purpose) on execution of this Deed,

{b} (i) The statutory powers of leasing may be exercised by the Assignee al any time
on or after this Deed begoming enforceable and such powers are extended by
this Deed so a5 to authorise the Assignse to lease, make agreements for [ease,
accept surrenders of leases and grant options on such terms as the Assignee
miay think fit and without the need to comply with any restrictions imposed by law
{including, hut not limited to, under section 92 or section 100 of the LPA).

{ii} For the purposes of sections 99 and 100 of the LPA, the expression "Morigager”
will include any incumbrancer deriving titie under the Assignor and neither sub-
section (18} of section 89 nor sub-saction (12) of seclion 100 of the LPA will

spply.

{c) The restrictions contained in section 83 and section 103 of the LPA shall not apply to this
Deed, o the exercise by the Assignee of its rights to consolidate aif ar any of the Security
created by or pursuant to this Deed with any other Security in existence at any time or its
power of sale and such powers of consclidation or sale are exercisable by the Assignee,
without notice 1o the Assignor, on or at any time after this Deed has become enforceable
as herein provided.

10112685_7
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10.1

10.2

10.3

10.4

0.5

11

Receiver

Appointment of Receiver

{a) After this Deed has become enforceable the Assighee may without prior notice, appoint:
{i) any one or more persons to be a Receiver of all or any part of the Secured
Assels: or
{ii) two or more Receivers of separate paris of the Secured Assets; or
{iil) appoint another person(s} as an additional Receiver{s).
(i) Any appointment under paragraph () above may be by Deed, under seal or in wriling

under its hand.

{c} Any restriction imposed by law on the right of 3 mortgagee 1o appoint & Receiver (including
under section 103(1) of the LPA) does not apply 1o this Deed.

Statutory powers of appointment

The powers of appaintment of a Receiver pursuant to Clause 10.1 (Appointment of Receiver) shall
be in addition to all statutory and other powers of appointment of the Assignee under the LPA (as
extended by this Deed) or otherwise and such powers shall remain exercisable from time fo fime by
the Assignee in respect of any par of the Secured Asssts,

Removal

The Assignee may from time o time by writing under its hand (subject te any reguirement for an
order of the court in the case of an administrative recsiver) remove any Receiver appointed by it and
may, whenever it thinks i, appoint a new Receiver in the place of any Receiver who has been
removed for any reason,

Remuneration

The Assignee may from time to time fix the remuneration of any Receiver appointed by it and any
maximum rate imposed by any law (including under section 109(8) of the LPA) will not apply.

Agent of the Assighor

(@) A Receiver will be deamed to be the agent of the Assignor for all purposes and accordingly
will be deemed to be in the same position as a Receiver duly appointed by & mortgagee
under the LPA. The Assignor is solely responsible for the remuneration, expenses,
contracts, engagements, acts, omissions, defaults and Iosses of 3 Recejver and for any
liakilities incurred by a Recelver,

{b) The Assignee will not incur any liability (sither to the Assignor or to any other person) by
reason of the appointment of a Receiver or for any other reason.

{c) Ne Receiver shall at any time act as agent for the Assignes.
Powers of Receiver
Statutory powers

(a} A Receiver (subject to any restrictions in the instrument appointing him but notwithstanding
any winding up or dissolution of the Assignor) has {to the extent permitted by law) all of the
rights, powers and discretions conferred on:

{iy an administrative receiver under Schedule 1 of the Insolvency Act 1886, as if
such Schedule and all relevant definitions s2f out in the Insolvency Act 1988 were
set out in this Deed; and

-7-
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{b)

(i} otherwise, sl the rights, powers and discretions cenferred oh a morigagor, a
mortgagee in possession and on a Receiver {or a receiver and manager)
appointed undsar the LPA,

If there is more than one Receiver holding office at the same time, sach Receiver may
{uniess the document appointing him states otherwise) exercise all of the powers conferred
on & Receiver under this Deed individually (and to the exclusion of any other Receiver) or
together with any other person appointed or substituted as a Receiver.

11.2 Additional powers

In addition fo those powers, rights and discretions set out in Clause 11.1{a) (Statutory powers), a
Receiver shall have the following rights, powers and discretions:

(@) Sale of assets

The consideration for the sale of any Secured Asset may consist of cash, debentures or

other ohligations, shares, stock or other valuable consideration and any such consideration

may be payable in a lump sum or by instalments spread over any period which the

Recaiver thinks fit.

{b} Mediation
A Receiver may refer to mediation any question in relation 1o any Secured Asset that he
thinks fit.
{c) Delagation
A Raceiver may delegate his power in accordance with this Deed.
{d} Lending
A Receiver may lend money or advance credit to any customer of the Assignor.
(e} Protection of assets

A Receiver may:

()] effect any improvement of any Secured Asset; and

(iiy apply for and maintain any approval or any other authorisation,
in each case as he thinks fit.

{fy Other powers

A Receiver may;

{i} do all other acts and things which he may consider desirable or necessary for
realising any Secured Asset or incidental or conducive to any of the rights,
powers, remedies or discretions conferred on the Assignes or any Receiver
under or by virtue of this Deed or by law;

(i) exercise in relation to any Secured Asset all the powers, authorities and things
which he would be capable of exercising if he were the absolute owner of that
Secured Assel and

i) use the name of the Assignor for any of the purposes set out In this Clause 11,

12 Order of Application

Unless ctherwise determined by the Assignee or 2 Recelver, ail amounts received or recovered by
the Assignee or any Receiver in exercise of their rights under this Deed ("Enforcement Recaipis”)

10142695_7
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14
14.1

14.2

15

will, subject to the rights of any crediiors having priority, be applied in or towards discharge of the
Secured Obligations in such order as the Assignee {or, if the Security guaranised by the Assignee
to the Administrative Agent under the Receivables Financing Agreament has become enforcagbls,
the Administrative Agent on its behalf} in its absolute discretion thinks fit. This does not prejudice the
right of the Assignee to recover any shortfall from the Assignor.

Protection of Purchasers

(a) Mo purchaser or other persen dealing with the Assignee or a Receiver shall be bound to
enguire;

{n whether the Secured Obfigations have become payable,

iiy whether any power which the Assignee or a Receiver is purporting fo exercise
has become exercisable or is being properly exercised;

{iiiy whether any money remains due under the Transaction Documents; ar
{iv) how any money paid to the Assignee or to that Receiver is to be applied.
{&} The receipt of the Assignee or any Receiver shall be conclusive discharge to any purchaser

and, in making any sale or dispasal of any of the Secured Assets or making any acquisition,
the Assignee or any Receiver may do for such consideration, in such manner and on such
terms as it thinks fit.

Liability of Assignee and Receiver
Liability

Neither the Assignee, the Administrative Agent, any Receiver nor any of their respactive Delegates
and sub delegates, (whether as mortgagee in possession or otherwise} shall sither by reason of;

{a) taking possession of or realising all or any part of the Secured Assels; or
9] taking any action permitted by this Deed,

be liable to the Assignor or any other person for any costs, losses or liabilities relating to any of the
Secured Assets or for any act, defaulf, omission ar misconduet of the Assignee, the Administrative
Agent, any Receiver or their respective Delegates and sub-delegates in relation to the Secured
Assets or otherwise,

Exanaration

Nelther the Assignee, the Administrative Agent, any Receiver nor any of their respective Delegates
and sub delegates shall have any duty;

(a) to perform the Assignor's obligations or exercise any rights in relstion to any Secured
Asset;
(b) to ensure that any Related Righls are made available or to verify that the correct amount

has been received in relation to any Related Right;

{c) to take up any offer in refation to any Secured Assets;
{d} to give any notification to anyone in relation to any Secured Asset; or
{2} o take any action to enforce any ofher person’s obligations as regards any Secured Assel,

Power of attorney

{a) The Assignor, by way of security for the performance of its obligations under this Deed,
irrevocably and severally appoinis the Assignee, each Receiver and each of their

g
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16.1

16.2

7
7

respective Delegates and sub delegates to be its attorney (with full power of substitution
and delegation) and in its name, on its behalf and as its act and Deed fo, upen the
occurrence of and during the continuation of an Enforcement Event, execute, deliver and
perfact all other documents, deeds and agreements and do all such things which the
attorney may cansider to be required or desirable for:

{i} carrying out any obligation imposed on the Assignor by this Deed or any
agreement binding on the Assignor to which the Assignee is a parly {including,
but not limiled to, the exacution and delivery of any charges, assignments or
other securily and any transfers of the Secured Assets and perfecting andfor
releasing the Security created or intended to be created in respect of the Secured
Agsets); and

{ii) enabling the Assignee and any Receiver to exercise any of the rights, powers
and authorities conferred on them pursuant to this Deed or by law {including,
after the Security constifuted by this Deed has bscome enforceable in
accordance with Clause 9.1 {Timing), the exercise of any right of a legal or
beneficial owner of the Securad Assets or any part of the Secured Assets).

(b} The Assignor shall rafify and confirm all things done and all documents executed by any
attorney in the proper exercise or purported exercise of all or any of his powers.

{c) The Assignor covenants (for the purpose of the irrevocable nature of the power of attamey
granted in this Clause 15) with each Receiver appeinted under this Deed, to join in and
concur with the exercise by such Receiver of any powers of such Receiver o act on behalf
of the Assignor.

Delegation and Discretion
Delegation

{8} The Assignee andior any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are conferred and are
exarcisable by it under this Deed to any person or parsons on such terms and conditions
as it sees fit,

(b} No such delegation pursuant to this Clause 16 shall preciude either the subseguent
exercise of such power, authorily or discretion by the Assignee or a Receiver itself or any
subseqguent delegation or revocation of such power, autherity or discretion.

{c} MNeither the Assignee nor any Receiver will have any liability to the Assignor or any other
person for any loss or liability arising from any act, omission or miscanduct by the Delegate,

Discration

Any right or power which may be exercised or any determination which may be made under this
Deed by the Assignee or any Receiver may be exercised by it in ils absolute and unfetiered
discretion, without any obligation to give reasons.

Effectiveness of Security
Continuing Security

Subject to Clause 20 (Release of Security), the Security constituted by this Deed shall remain in full
force and effect as continuing security for the Secured Obligations until the Discharge Date and shall
not be released before then by any intermediate payment, discharge or satisfaction of all or any of
the Secured Obligations or for any other reason.

A0-

10112685 7



7.2

17.3

17.4

17.5

176

17.7

Cumulative rights

The Security created by or pursuant to this Deed and the rights, powers and remedies of the
Assignee under this Deed shall be cumulative and shall be in addition to and independent of every
other Securlty, right, power or remedy which the Assignee may at any time have in connection with
the Secured Obligations, including ait rights, powers and remedies provided by law, and accordingly,
the Assignee shall not be obliged before exercising any such rights, powers or remadies;

{a) to make any demand of, or take any action or obtain any judgment in any court against,
the Assignor;

(b} to make or file any dlaim or proof in winding-up or dissolution of the Assigneor; or
{c) to enforce or seek to enforce any other Security held by it in respect of the Secured
Obligations.

No merger of Security

Na prior Security held by the Assignee (whether in its capacity as trustee or otherwise) over the
whole or any other part of the Secured Asset shall merge into the Security constituted by this Deed.

Mo prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability or
invalidity of any other agreement or document or by any lirme or indulgence granted to the Assignor
or any other parson, or the Assignee (whether in its capacity as trustee or otherwise) or any of the
other Secured Parties or by any variation of the terms of the trust upon which the Assignes holds
the Security created by or pursuant to this Deed or by any other thing which might otherwise
prejudice that Security.

Remedies and waivers

(a) Mo faiiure 10 exercise, nor any delay in exercising, on the part of the Assignee, any rights
or remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise
of any right or remedy prevent and further or other exercise of any right ar remedy.

{b) Mo election to affirm this Deed on the part of the Assignee shalt be effective unless in
wiiting.

Pariial invalidity

{(a) If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enfarceability of such provision under
the law of any other jurisdiction shall in any way be affected or impaired.

(b) If any part of the Security intended to be created by or pursuant to this Deed is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of
the Security constiluied under this Deed.

immediate recourse

The Assignar waives any right it may have of first requiring the Assignees (or any trustse or agent on
its behalf} 1o proceed against or enforce any other rights or Secwrity or claim payment from any
person before claiming from the Assignor under this Deed. This waiver applies irrespectiva of any
iaw ar provision of this Deed to the contrary.

A1-
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17.8 Appropriations

Until the occurrence of the Discharge Date, the Assignee (of any trustee or agent on its behalf) may
refrain from applying or enforcing any other monies, Security or rights held or received by it in relation
to the Secured Obligations, or apply and enforce the same in such manner and order as i sees fit
{whether against the Secured Chbligations, or otherwise) and hold in an interest bearing suspense
account any money received from the Assignor on account of the Secured Chligations.

17.9 Non-competition

Unbil the occurrence of the Discharge Date or unless the prior writien consent of the Assignee is
obtained, the Assignor shall hot exercise any rights which it may have by reason of performance by
it of its abligations under this Deed:

{a) to be indemnified by any persen, including ancther Qriginator,

(b} to claim any contribution fram any ofther provider of Security or any guarandor of the
Secured Obligations;

{c) to take the benefit {in whele or in part and whether by way of subrogation or otherwise) of
any of the Secursd Parties' rights under the Transaction Documents or of any other
guarantee, indemnity or Security taken pursuant to, or in connection with, the Secured
Cbligations by the Assignee;

(d) to bring legal or other proceedings for an order reguiring the Borrower or any other
Qriginator tc make any payment, or perform any obligation, in respect of which the
Borrower or any other Originator has given a guarantee, undertaking or indemnity under
any Transaction Decument; andfor

{e) to exercise any right of set-off against the Borrower or any other Criginator.

i the Assignor receives any benefit, payment or distribution contrary to the terms of this Clause, it
shall hold that benefit, payment or distribulion {to the extent necessary to enable all amounts which
may be or become payable to the Assignee in connection with the Secured Obligations to be repaid
in fully on trust for the Assignee and shall promptly pay or transfer the same to the Assignee or to
the Assignee’s nominee,

1710 Tacking

Tha Assignee confirms on behalf of the Lenders ({including, but not limited to, for the purposes of
section 94{13c) of the LPA) that the Lenders will comply with their obligations to make further
advances under tha Receivables Financing Agreement subject to the terms of the Transaction
Documents.

17.11 Prior Security Interests
Foliowing an Enforcement Event:

{a) in the event of any action, proceeding ar step being taken fo exercise any powers or
remedies conferrad by any prior ranking Security against any of the Secured Assets or in
case of exercise by the Assignee or any Receiver of any power of sale under this Deed,
the Assignee may redeem such prior Security or procure the transfer of such Security to
itaelf,

(i} The Assignes may seitle and agree the accounts relating to the prior Security and any
accounts so saftled and agreed will be conclusive and binding on the Assignor.

{c} All principal monies, interest, costs, charges and expenses of and incidenta! to any
redemption or tfransfer will be paid by the Assignor to the Assignee on demand together

13-
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18

19

20

24

22

with accrued interest on such sums as well as before judgement at the rate from time to
time applicable to unpald sums specified in the Receivables Financing Agreement from
the time or respective times of the same having been paid or incurred until payment of
such sums (as well as after as before judgment),

Subsequent Security interests

if the Assignee acting in its capacity as trustee or otherwise or any of the other Secured Parties at
any time receives or is deemed to have received notice of any subseguent Security, assignment or
transfer affecting the Secured Asssls or any part of the Secured Assets which is prohibiled by the
terms of any Transaction Document, all payments made by or on behalf of the Assignor to the
Assignee or any of the other Secured Parties afier such receipt of notice will {in the absencea of any
express contrary appropriation by the Assignor) be treated as having been credited to a new gccount
of the Assignor and not as having been applied in reduction of the Secured Obligations at the fime
that notice was received.

Suspense Account

All monies received, recovered or realised by the Assignee under this Dead {including the procesds
of any conversion of currency) may in the discretion of the Assignee be credited io any interest
bearing suspense or impersonal account(s) maintained with a bank, building society or financial
institution {including itself) for 50 long as it may think fit (the interast being credited to the relevant
account} pending their application from time to time at the Assignee’s discretion, In or towards the
discharge of any of the Secured Obligalions.

Release of Security

Upon the occurrence of the Discharge Date and at the request and cost of the Assignor, the Assignes
shall promptly release and discharge the security constituted by this Dead.

Set-Off

During the continuance of an Event of Default, the Assighee may set off ahy obligation (even if
cantingent or unmatured) due from the Assignor under this Deed {io the extent beneficially owned
by the Assighes) against any obligation {(even if contingent or unmatured) owed by the Assignee fo
the Assignor, regardiess of the place of payment, booking branch or currency of either obligation. If
the cbligations are in different currencies, the Assignes may convert elther obligation at a market
rate of exchange in its usual course of business for the purpose of the set-off,

Financial collateral

{a) To the extent that any of the Secured Asseis gonstitute "financial collateral” and this Dead
constitutes a "security financial collateral arrangement” {as those terms are defined in the
Regulations), the Assignee shall, upon the Security created by this Deed bacoming
enforceable and to the extent permitted by the Regulations, have the right to appropriate
all or any part of those Secured Assels in or towards the discharge of the Ssacured
Cbligations without obtaining any court authorisation and in such order as the Assignee
ray in its absolute discration determine.

{b) The Farties agree that the vaiue of any Secured Asset appropriated in accordance with
paragraph {a) above shall be:

(i) in the case of cash denominated in the currency of denomination of the Secured
Qbligations, the amount of such cash plus any accrued but unposted interest
attributable to such cash on the date of appropriation; of

(i) in the case of any other cash, the amount of the currency of denomination of the
Secured Obligations that the Assignee could purchase with the amount of such

A4a-
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23
23.1

23.2

24
241

242

25

26
26.1

6.2

27
271

cash (plus any accrued but unposted interest attributable o such cash) on the
date of appropriation at its spof rate of exchange for such purchase in the London
foreign market at or about 11:00 a.m. on that date.

{c} The Parfies agree that the melthod of valuation provided for in this Clause 22 is
commercially reasonable for the purposes of the Regulations.

Currency
Relevant Currency

The Assignor is obliged under this Deed to discharge the Secured Obligations in the Relevant
Currency.

Receipt in wrong cummency

if at any time the Assignee receives a payment (including by set-off) referable to any of the Secured
Cbligations from any source in a currency other than the Relevant Currency, then section 8.21 of
the Receivables Financing Agreement shall apply.

Payments fo be made without Daduction
Mo deductions

All sums payable by the Assignor under this Deed shall be paid in the Relevant Currency in
immediately available funds and shall be paid to the credit of such account as the Assignes may
designate. All such payments shall be made in full without set-off of any sum owing by the Assignee
to the Assignor or counterclaim and free and clear of any deductions of or withholding for or on
account of any Tax or for any other reasch, except to the extent that any such deduclion or
withholding is required by law.

Grossing Up

If at any timea the Assignor is required by law to make any deduction or withholding from any payment
due from the Assignor to the Assignee, the Assignor shall simultanecusly pay to the Assignee
whatever additional amount is necessary to ensure that the Assignee receives a net sum equal to
the payment it would have received had no deduction or withholding been made.

Certificates and determinations

A ceriificate or determination by the Assignee or a Recelver of a rate or an amount under this Deed
is, in the absence of manifest error, conclusive svidence of the matters fo which it relates.

Assignment and Transfer
Assignor's consent to assignmentiransfer by Assignee

The Assignor consents to the assignment and/or transfer by the Assignee of any one or more of its
rights and/or obligations under this Deed to the Administrative Agenl.

No assignmentfiransfer by Assignor

The Assignor may not assign or transfer any one or more of its rights and/or obligations under this
Deed.

Costs and expenses
Transaction expenses
The Assignor shall promptly on written demand pay the Assignee the amount of ali reasonable and

documented costs and expenses (including legal fees) incurred by it, any Receiver or Delegate in

A4
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27.2

27.3

28
28.1

28.2

28.3

28.4

29
28.19

connection with the negotiation, preparation, printing, execution and perfection of this Deed, any
other documents referred to in this Deed and the Security constituted by this Deed.

Amandment costs

iftha Assignor requests an amendment, waiver or consant in connection with this Deed, the Assignor
shall, reimburse the Assignee on written demand for the amount of all reasonable and documented
out of pocket costs and expenses {including legal fees) reasonably incurred by the Assignes, any
Receiver or Delegate in responding o, evaluating, negotiating or complying with that request or
requirement.

Enfercement and preservation costs

The Assignor shall prompily on written demand pay the Assignee the amount of all reasonable and
documented out of pocket costs and expenses (including legal fees) incurred by it in connection with
the enforcement of or the preservation of any rights under this Deed and with any proceedings
instituted by or against the Assignee as a consequencs of taking or holding the Security constituted
by this Deed or enforcing those rights.

Miscelianeous
Variations

No variation of the terms of this Deed shall be valid unless such variation is in writing and signed by
the Assignhor and the Assignes.

Third party rights

{3} The Assignee, the Administrative Agent, any Receiver, any Administrator and their
respective officers, employees and agents may enforce any term of this Deed which
purposts o confer a benefit on that person but no other person who is not a Party g this
Deed has any right under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed.

{1} Notwithstanding any term of any Transaction Document, the Parlies to this Deed, the
Admiristrative Agent and any Receiver or Administrator may rescind, very, waive, release,
assign, novate or otherwise dispose of all or any of their respective rights and obligations
under this Deed without the consent of any person who is not a party to this Deed.

Counterparts

This Deed may be executed in any number of counterparis and this has the same effect as if the
signatures on the counterpants were on a single copy of this Deed.

Failure {0 execule

Failure by one or more parties ("Mon-Signatories”) to execute this Deed on the date of this Deed
will not invalidate the provisions of this Deed as hetween the other parties who did execute this
Dead. Such Non-Signatories may execute this Deed on a subsequent date and will thereupon
become bound by its provisions.

Motices
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing and,
unless otherwise stated, may be made by fax or letter.
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29.2 Addrasses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be mada or
delivered under or in connection with this Deed is that identified by its name below, or any substitute
addrass fax numbar or department or officer as the Assignor may nefify to the Assignee (or the
Assignee may nolify to the Assignor, if a change is made by the Assignee) by not less than five
Business Days' nolice.

28.3 Delivery
(@)

(v}

Any communication or document made or delivered by the Assignee fo the Assignor under
ar in connection with this Deed shall only be effective:

0] if by way of fax, when received in legible form; or

{ii if by way of letter, when it has been left at the relsvant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed
to the relevant party at that address,

angd, In the case of the Assignes, if a particular department or officer is specified as part of
its address details provided under Clause 29.2 (Addresses), if addressed fo that
department or officer.

Any commiunication or document to be made or delivered fo the Assignae will be effective
only when actually received by the Assignee and then only if it is expressly marked for the
attention of the department or officer idenlified in Clause 29.2 (Addresses} {or any
substitute department or officer as the Assignee will specify for this purpose).

29.4 Elecironic communication

{a)

{b)

(¢}

10112695_7

Any communication to be made between the Assignee and the Assignor under or in
connection with this Deed may be made by electronic mail or other electronic means
{including without imitation, by way of posting to a secure website) if the Assignee and the
Assighor:

(i3 notify each other in wriing of their electronic mail address and/or any other
information required {o enable the transmission of information by that means;
and

i) notify each other of any change to their address or any other such information

supplied by them by not less than five (5) Business Days' notice.

Any such electronic communication as specified in paragraph (a) above made between
the Assignee and the Assignor will be effective only when actually received {or made
available) in readable farm and in the case of any electronic communication made by the
Assignor to the Assignee only if it is addressed in such a manner as the Assignes shall
speclfy far this purpose,

Any slectronic communication which becomes effective, in accordance with paragraph (b)
above, after 5:00 pm in the place in which the Parly to whom the relevant communizatien



is sent or made available has its address for the purpose of this Deed shall be deemed
only to become effective on the following day.

{d} Any referance in this Deed to a communication being sent or received shall be construed
{0 include that communication being made availabie in accordance with this Clause 28.4.

29.58 English language

(&) Any notice given under or in connection with this Deed must be in English.
{h} All other docurnents provided under or in connection with this Deed must be:
{i} in English; or
{ii) if not in English, and if so required by the Assignee, accompanied by a certified

English translation and, in this case, the English translation will prevail uniess the
document is a constitutional, statutory or other official document,

30 Governing Law and Jurisdiction
301 Governing law

This Deed and any non-contractual obligation arising out of or in connection with it are governed by,
and shall be construed in accordance with, English law.

30.2 Jurisdiction of English courts

(z} The courts of England have exclusive jurisdiction to sattle any dispute arising out of or in
connection with this Deed (including a dispute relating fo the existence, validily or
termination of this Deed or any non-contractual oiligation arising eut of or in connection
with this Deed) (a "Disputa”),

{b) The Paries agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{c} This Clause 30.2 is for ihe benefii of the Assignee only. As a result, the Assignee shail not
ba prevented from taking proceedings relaling to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Assignee may take concurrent proceedings
in any number of jurisdictions.

This Deed is executed as a deed by the Assignor and is signed for and on behalf of the Assignee and
is delivered and takes effect on the dats at the beginning of this Deed.
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Accounl Bank

Account Details

Name of
Accaunt Holder

SCHEDULE

Account Number:

Swift Code:  Sort Code:

|INGBank | Black Box Network Services | [ oo ]
j LUK Limnited '
1 ING Bank Biack Box Nebwork Services
UG Limited
} ING Bank | Biack Box Network Services - foo
F 4 (UK} Limited
ING Bank | Black Box Network Services.
UK Limited
ING Bank | Black Box Network Services
4 (UK Limited
| INGBank | Black Box Network Services | |
' 1 {UK) Limited
ING Bank ‘Black Box Metwork Services:
{UK) Limited
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SCHEDULE 2
Form of Notice
Part 1
Notice to Account Bank
[On the Letterhead of the Assignaor]

To; ING Bank N.V., London Branch
§-10 Moorgate
London, EC2R 6DA

Attention: I3
Date, [1

Dear Sirs

Assignment dated [] 2018 {the “Assignment”} between Black Box Network Services (UK} Limited
and Fifth Third Bank, National Assoclation (the “Assignese”}

Dear Sirs,

We hereby give you notice that pursuant to the Assignment, we have charged to the Assignee all our rights,
tithe, interest and benefit in and to the following account(s) hald with yourselves and all amounts standing to
the credit of such account from time to time:

{the Charged Account(s}).

Flease acknowledge receipt of this letter by reluming a copy of the attached letter en your own headed
notepaper with a receipted copy of this nofice forthwith, to the Assignee at [#], with & copy to Fifth Third Bank
at MD# 09046, 38 Fountain Souare Plaza, Cincinnati, OH 45263, United States, Attention: Patrick Berning.

Yaours faithfully

for and on behalfof
Black Box Metwork Services (UK} Limited

G-
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Part 2
Form of Acknowledgement
fOn the letterhead of the Account Bank]

Copy to! BB Receivables LLT
cio Global Securitization Services LLC
68 South Service Road
Buite 120, Melville
Mew York 11747
USA
Attention: Bemard J. Angelo

Black Box Network Services (LK) Limited
3 Bennet Court

Bennet Road

Reading, Berkshire

RG2 00X

United Kingdom

Adtention; Brian Fisher

Fifth Third Bank, National Association
38 Fountain Square Plaza

Cincinnati

Ohio 45263

USA

Attention: Patrick Beming

Date; (1

Dear Sirs

Agsignmeant dated [ ] 2019 {the “Assignmeani”) between Black Box Netwark Services (UK) Limited
{the “Company”} and BB Recelvables LLC {the “Assignes”)

1 We refer to the notice, received today from the Company with respect to the charge which it has
granted to you over the Charged Accounts (the Notice).

2 Terms not defined in this letter shall have the meanings given to them in the Notice.

3 We hereby acknowledge that the Company has charged to you all of its rights, tille, interest and
kenefit in and to the Charged Accounts {the "Interest’) and that you have charged to Fifth Third
Bank, Mational Association (the "Administrafive Agent”) your Interest pursuant to the Receivablas
Financing Agreement dated [ ] December 2019 between, inter alia, the Assignee and the
Administrative Agent.

4 We harsby irrevocably undertake to you that untii receipt by us of a notice from you confirming that
you no longer have any interest in the Charged Accounts we shall:

£} after the date on which we receive a nolice from you or the Adminisirative Agent on your
behalf terminating the Company's right to operate the Charged Accounts (a “Termination
Notice") not exercise any right of combination, consolidation, merger or set-off which we

w20
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(b)

()

(e}

(f

(g

may have in respect of, or ctherwise exercise any other right which we may have to apply
any monies from time to time standing or accruing to the credit of the Charged Accounts
save for fees and charges payable to us for the operation of the Charged Accounts;

upon reguest from you or the Administrative Agent onh your behalf, send to you siatements
with respect to all the Charged Accounts (at the cost and expsnse of the Company);

nermit or effect any withdrawa! or transfer from the Charged Accounts in accordance with
the Company's mandate with us until we receive a Termination Notice from you or the
Administrative Agent on your behalf;

upon receipt of any such Termination Netice, comply with all instructions received by us
from you or the Administrative Agent on your behalf from time to time with respect to the
conduct of the Charged Accounts, provided that such instructions are given in accordance
with the terms of this letter;

upon receipt of any such Termination Notice, comply with all instructions received by us
from you or the Administrative Agent on your behalf from tme to time with respect to the
movemant of funds from the Charged Accounts, providaed that:

{i) we have been provided with a completed fax indemnity in our standard format
from you and the Company {which we shall provide as soon as reasonably
practicabie following request);

{ii) all instructions are received in writing, by facsimile, to us at facsimile number +44
207 582 0214, attention: CLT Team UK,

(i) all instructions must be received by 2pm if they are to be complied with on the
same Business Day. Instructions received cutside such hours will be complied
with on the next Business Day following such receipt. Facsimile instructions will
he deemed received af the time of transmission, and

(iv) to the extent that an instruction is given which would in our opinion cause any
Charged Account to become overdrawn we wili transfer the cleared balance in
the account;

not be obliged to comply with any insfructions received from you or the Administrative
Agent on your behalf where:

) due to circumstances not within our direct control we are unable to comply with
such instructions; and

(i) that to comply with such instructions will breach a court order or be conlrary fo
applicable |aw,

and in sach case we shall give notice thereof to you, the Administrative Agent and the
Company as well as reasans why we cannot comply with such instructions; and

in the event that we are unable to comply with any instructions due to circumstances set
outin paragraph (f), not be responsible for any loss caused to you, the Administrative Agent
or to the Company and in any event we shall not be liable for any consequential, special,
secondary or indirect loss of or damage to goodwill, profits or anficipated savings (however
causead).

] You acknowledge that we are obliged to comply with the terms of this letter and that we have no
notice of the pariiculars of the charge granted o you by the Company and by you to the
Administrative Agent cther than as set oufin the Notice and this letter, You further acknowledge that
subject to the terms of this letier we shall not be liable to you in any respect if the Company operates

101125957

ETH



the Charged Accounts in breach of any agreement entered into by the Company with you and/or the
Administrative Agent.

g We are irevocably authorised by you fo follow any instructions received from you or the
Adminigirative Agent on your behalf in relation to the Charged Accounts from any person that we
reasenably believe is an authorisad officer of the Assignee or of the Administrative Agent, without
further inguiry as to the Assignae's andfor the Administrative Agent’s right or authority to give such
inatructions and we shall be fully protectad in acting in accerdance with such instructions.

7 This letter is governad by, and shall be construed in accordance with, English law.

Yours faithfully

..........................

for and on b'ehalf of
NG Bank N.V., London Branch

We hereby acknowledge and accept the terms of this letter.

for and on behatf of
BB Recsivables LILC

2o
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EXECUTION PAGES
Assignor

Executed as 2 déed by BLACK BOX NETWORK
SERVICES (UKYLIMITED acting by:

signéture of direcior

Lo WAL A
print name of director

Director

in the presa

Tbpurt

print name of witness

Address

Qccupation

Sustainabif iy Lipurt
. .

Notice details
Address: 3 Bannet Court, Bannat Road, Reading, Berkshire RG2 00X, United Kingdom
Email: Brian Fisher@BlackBox.com
Altention: Brian Fisher

83
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Assignee

Exsecuted as g deed by BB RECEWABLES LLC acting by:

_ _ _and —
signature of first authorised signatory sf second authorised signatory
Frank B. Bilolia Jilt A Russo
print name of first authorised signatory print name of secend autherised signatory
Notica dataiis
Address: cfo Global Securitization Services, LLT
68 South Service Road, Suite 120
Melvilla, Mew York 11747
Email; irangelo@gssnye. com
Attention: Bernard 4. Angeio
with a copy to Black Box Corporation:
Address: 1000 Park Drive
Lawrenoe, P& 15085
Email; Brian Fisher@BlackBox. com
Attention: Brian Fisher
24
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