% ]/ b3l

In accordance with
Sections B59A and M RO 1 B 1a8erf0rm
859 of the Compantes
Aot 2008 Particulars of a charge
[&-D Go online to file this information A fee 1s be payable with this form
www gov uk/companieshouse Please see ‘How to pay' on the last page
< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to reqister You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where theggy~ ~~ waiau ann ukdramnaniechonise
an instrument nstrument Use form MRO

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg=
dejwered outside of the 21 days it will be rejected unless it 1s accomp8

urt order extending the time for delivery

29!11/2016
ﬁYou must enclose a certified copy of the instrument with this form T COMPANIES HOUSE
scanned and placed on the public record Do not send the onginal

ll Company details @ | | I For offical use
ey e IO_ ,_6— IT IG_ ’2_ ,? ,T IT 2 If’::.:la';ge Ic’:otr:;eft:rll: typescript or in

#136

Company name in full l V}rtus {Data Centres) Ltd bold black capitals
All fields are mandatory unless
}/ specified or indicated by *

E Charge creation date / /
Charge creation date ,g |T 1? I-';l— E ,’_0_ 'y_l—ﬁ |

n 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 |Standard Chartered Bank {Hong Kong) Limited as

Isecurlty agent and security trustee for the

Name ISecured Parties (as defined in the accompanying

copy 1nstrument)

Name

Name

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

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

CHFPQ25
06116 Verson 2.1 Laserform Internatonal 616




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Bref description

Not applicable

Please submit anly a short
descnption If there are a number of
plots of land, awrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
siatement along the lines of, "for
more detarls please refer to the
instrument”

Please hmit the descnption to the
avalable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tang:ble or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

[v] Yes
] No

Floating charge

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

[] Yes Continue
[v] No GotoSection?

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

] Yes

Negative Pledge

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

[v] Yes

1 No

Trustee statement ©

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

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

[]
ﬂ Signature
| Please sign the form here
Signature Sqrature

X

PP\ 2a.,

X

STumabun ¥ Sivsaaotian La®

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

CHFPQ25
0616 Version 2.1




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1S a query
on the form The contact information you give will be
visible to searchers of the public record

lc""“’“"’““ Amanda Gardam {004578-002483

|pranyna'ne
Simmons & Simmons LLP

I

|'ﬂ’=’"=ss CityPoint

|Bne Ropemaker Street

! Pestown  T,ondon

Faumleequn

e [efcfzfx] fofs[s

| Country

ID" DX Box No 12 Chancery Lane London

|Teievb°ne 020 7628 2020

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[+] The company name and number maich the
tnformation held on the public Register

[+] You have tncluded a certified copy of the
mstrument with this form

[“1 You have entered the date on which the charge
was created

[v] You have shown the names of persons entitled to
the charge

[v] You have icked any appropnate boxes in
Sections 3,5,6,7&8

[¥1 You have given a descnption in Section 4, if
approprate

[¥] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal mstrument, it must
be a cerlified copy

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

E How to pay

A fee of £23 1s 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 1t to the approprniate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

n Further information

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

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

CHFP(25
D616 Version 2 1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6762600
Charge code. 0676 2600 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th November 2016 and created by VIRTUS (DATA
CENTRES) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th November 2016

Given at Companies House, Cardiff on 5th December 2016
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Subordination Deed

between

The parties listed in Part 1 of Schedule 1

as Subordinated Creditor

WE CERTIFY THAT THIS COPY
INSTRUMENT IS A CORRECT COPY
OF THE ORIGINAL \NSTRUMENT

$‘Mm n SI\M.LMA_GM y

Signed ({firm name}

rReA 24 G

Intials of Signatory Dr.oa{Z2 ™~

Standard Chartered Bank (Hong Kong) Limited

as Securty Agent

and

The parties listed in Part 2 of Schedule 1

each as Obligor

relating to the refinancing of Virtus datacentres

Simmons & Simmons

Simmons & Simmons LLP  CityPoint  One Ropemaker Street London EC2Y 9SS United Kingdom

T +44 20 7628 2020 F +44 20 7628 2070 DX Box No 12
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THIS DEED I1s dated 2+ November 2016 and made
BETWEEN:

(1) THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1, as subordinated creditors (each a
"Subordinated Creditor” and together the “Subordinated Creditor”);

(2) THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1, as obligors (each an "Obligor" and
together the “Obligors™), and

(3) STANCARD CHARTERED BANK (HONG KONG) LIMITED, as security agent and security

trustee for the Secured Parties, which expression includes its successors and assigns (the

“Secunty Agent™)

BACKGROUND.

(A)  Each Finance Party and the Subardinated Creditor has made or is about to, or may in the
future, make loans, give credit or provide other financial facifities to the Obligors

(B) Each Subordinated Creditor has agreed to subordinate the credit and any other financial
facilites provided, or to be provided, by it as provided below

ITIS AGREED as follows

1 Definitions and [nterpretation
11 Definitions

Terms defined in the Facilties Agreement have the same meaning when used in this
Deed unless given a different meanming in this Deed, and in this Deed

“Ancillary Entity” means any of VDCM Limited, Virtus HoidCo Limited, Virtus Data Centres
Properties Limited, Virtus (Data Centres) Limited, EJH Limited and EJS Limited

*Assianed Assets” means all the nghts, interests, causes of action and remedies assigned
pursuant to clause 4 1

“Collateral Instrument” means notes, hills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
agamnst financial loss and any other documents or instruments which contain or evidence
an obligation (with or without secunty) to pay, discharge or be responsible directly or
indirectly for, any Liabilities of the Obligors or any other person kable

“‘Delegate” means any delegate, agent, attorney or co-trustee appointed by the Secunty
Agent

“‘Distnibution” means any payment by or distribution of assets of an Obligor, whether in
cash, property, secunities or otherwise and whether on any account, including, without
imitations, on account of pnncipal, Interest or damages

"Eaciities Agreement” means the facilities agreement dated on or about the date of this
Deed between, amongst others, Virtus IMH Limited and Virtus IMH 2 Limited as
borrowers, the other Obligors as guarantors and the Security Agent, as may be amended,
restated, supplemented or novated from time fo time

1 L_LIVE_EMEA1 34755321v4




“Insolvency Event” means, in respect of any person, such person

(A)

(B)

(C)

(D)

(E)

(F)

()

(H)

1

Is dissolved (other than pursuant to a conselidation, amalgamation or merger),

becomes insolvent or 1s unable to pay its debts or fails or admits in writing its
inability generally to pay its debts as they become due,

makes a general assignment, arrangement or composition with or for the benefit of
its creditors,

institutes or has tnstituted against it a proceeding seeking a judgment of insolvency
or bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ nights, or a petition i1s presented for its winding-up or
lquidation, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition

(1) results in a judgment of insolvency or bankruptcy or the entry of an order for
retief or the making of an order for its winding-up or hquidation, or

(2) is not dismissed, discharged, stayed or restrained in each case within 30
days of the institution or presentation thereof,

has a resolution passed for its winding-up, official management or iquidation (other
than pursuant to a consolidation, amalgamation or merger),

seeks or becomes subject to the appointment of an administrator, provisional
liquidator, conservator, recever, trustee, custodian or other similar official for 1t or
for all or substantially all its assets,

has a secured party take possession of all or substantially all its assets or has a
distress, execution, attachment, sequestration or other legal process levied,
enforced or sued on or against all or substantially all its assets and such secured
party maintains possession, or any such process Is not dismissed, discharged,
stayed or restrained, in each case within 30 days thereafter,

causes or Is subject to any event with respect to it which, under the applicable laws
of any junsdiction, has an analogous effect to any of the events specified in
clauses (A) to (G) (inclusive), or

takes any action In furtherance of, or indicating its consent to, approval of, or
acquiescence In, any of the foregoing acts

“Key Obligor” means any of Virtus IMH Limited, Virtus IMH 2 Limited, Virtus Slough
Limited, Virtus Hayes Limited, Virtus Enfield (Data Centres) Limited, Virtus (Enfield) LLP
and Enfield DC Service Company Limited

“Liabiities” means any obhgation for the payment or repayment of money and “Liability”
will be construed accordingly

“LPA" means the Law of Property Act 1925

“Party” means a party to this Deed

"Permitted Payment" means

2 L _LIVE EMEA1 347553211




(A) any payment or repayment of Subordinated Debt by one Key Obligor to another
Key Obligor, or

(B) any repayment of Subordinated Debt by one Ancillary Entity to anther Ancillary
Entity if such repayment occurs following the completion of the sale of a New Data
Centre or New Property Owning Subsidiary and, directly or indirectly, out of the
proceeds of sale thereof,

provided in any case that at the time of such repayment the Security Agent Is satisfied that
no Event of Default 1s continuing or 1s likely to occur as a result of or immediately following
any such repayment

“‘Receiver” means a receiver or receiver and manager or administrative recewer of the
whole or any part of the Assigned Assets

“Senior Agreement” means

(A) each Finance Document,

(B) any other document designated in writing as such by the Security Agent, the
relevant Obligor and the Subordinated Creditors

“Senior Debt” means all Liabilities owed or incurred by each Obhigor to each Finance Party
under any Senior Agreement or any other credit arrangements or Labilities owed,
however ansing

{A) whether or not oniginally owed to a Finance Party,

{B) whether owned as principal or as surety,

{C) whether owed jointly or severally or in any other capacity,

{D) whether present, future, actual or contingent, and

{E) Includes any Liabilities and any other sums arising under any hedging or foreign
exchange arrangement,

on any account and in any manner, including anything which would be a Liability but for
the fact that it s Unenforceable

“Senior Discharge Date” means the date on which the Semtor Debt has been repaid or
discharged in full

“Senior_Security” means each Secunty Document and any other present or future
Secunty, guarantee or other credit enhancement in favour of any Finance Party in respect
of all or any of the Senmior Debt, which 1s designated 1in wnting as such by the Subordinated
Creditors and the Security Agent

“Subordinated Agreement” means any agreement made between a Subordinated Creditor
and an Obligor giving rise to any Liabiities of an Obligor to the Subordinated Creditor from
time to time

“Subordinated Debt” means all Liabilittes owed or incurred by an Obligor to a
Subordinated Creditor under any Subordinated Agreement and also any other liabihities
owed, however arising

3 L_LWE_EMEA1 34755321 v1




(A) whether or not enginally owed to that Subordinated Creditor,
(B) whether owed as prnincipal or as surety,

<) whether owed jointly or severally or in any other capacity,
(D) whether present, future, actual or contingent, and

(E) includes any Liabilities and any other sums ansing under any hedging or foreign
exchange arrangement,

on any account and in any manner, including anything which would be a Liabihity but for
the fact that it is Unenforceable

“Unenforceable™ means void, voidable, invalid, unenforceable or otherwise irrecoverable
(whether or not known to the Secunty Agent or the Subordinated Creditors) and
“Unenforceability” will be construed accordingly

12 Interpretation

(A) The provisions of clause 1 2 (Construction) of the Facilities Agreement shall apply,
with any necessary amendments, in this Deed

(B) Any reference In this Deed to a “Subordinated Creditor”, the “Securnty Agent”, an
“Obligor” or any other person will be construed so as to include its successors In
title, permitted assigns and permitted transferees to, or of, its nghts and/or
obhgations under the Finance Documents and, in the case of the Security Agent,
any person for the time being appointed as Security Agent in accordance with the
Facilities Agreement

13 Conflict

In the event of any conflict between the terms of this Deed and the terms of any
Subordinated Agreement, the terms of this Deed shall prevail

14 Third party rights
(A) Unless expressly provided to the contrary in a Finance Document, a person who Is

not a Party has no nght under the Contracis (Rights of Third Parties) Act 1999 (the
“Third Parties Act”) to enforce or enjoy the benefit of any term of this Deed

(B) Notwithstanding any term of any Finance Document, the consent of any person
who 15 not a Party 1s not required to rescind or vary this Deed at any time

(C)  Any Receiver, Delegate, Finance Party or any officer, employee or agent of such
Recewver, Delegate or Finance Party may, subject to this paragraph and the Third
Parties Act, rely on any clause of this Deed which expressly confers rights on it
15 Execution

It 15 intended that this document takes effect as a deed even though a Party may only
execute it under hand
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31

Benefit

(A)

(B)

The provisions of this Deed are for the benefit of the Security Agent as secunty
trustee for and on behalf of the Finance Parties

No Obligor will have any nights under this Deed and none of the undertakings in
this Deed by the Security Agent or the Subordinated Creditor are given (or be
deemed to have been given) to, or for the benefit of, the Obligors

Subordination

The Suberdinated Debt 1s subordinated to the Senior Debt

Undertakings

Subordinated Creditor undertakings

(A)

Subject to paragraph 31 (B) below, until the Senior Discharge Date each
Subordinated Creditor undertakes to the Secunty Agent that, notwithstanding any
provision of any Subordinated Agreement, t will not without the prior wrtten
consent of the Securnty Agent directly or indirectly

(1)

(2)
(3)

(6)

(7)

(8)

C)

take, accept or receive any payment, prepayment or repayment, or accept
any Distnbution in respect of any Subordinated Debt in cash or in kind,

permit any person to purchase or acquire any Subordinated Debt,

discharge, release or reduce any part of the Subordinated Debt In any
manner, Including, without hmitation, by set-off or any night of contribution
(other than any mandatory set-off ansing under any law relating to
insolvency),

take, accept, receive or permit to exist any Secunty, guarantee andfor
indemnity or negotiable instrument for, or in respect of, any Subordinated
Agreement or Subordinated Debt other than pursuant to the Finance
Documents,

enter into any agreement with or receive any credit from an Obligor,

permit an Obligor to enter into or grant any guarantee or other Secunty In
respect of the Subordinated Debt or any of its assets,

take any action to enforce any Subordinated Agreement or commence any
proceedings against an Obligor,

take any action or step for or in respect of the recovery of any Subordinated
Debt or any part thereof {(including, without imitation, any action or step with
a view to supporting the insolvency or re-organisation of an Obligor),

agree not to take any enforcement action in relation to its nghts in respect of
the Subordinated Debt nor agree to any arrangement which an Obligor
agrees not to taken any enforcement action in respect of its nghts under any
Subordinated Agreement,
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(€)

(10) amend, vary, waive or release any term of any Subordinated Agreement or
any Subordinated Debt,

(11) asswygn, transfer or novate its nghts or obligations In respect of any
Subordinated Agreement or Subordinated Debt,

(12) subordinate any of the Subordinated Debt or any proceeds relating thereto to
any sums owing by an Obligor to any person other than to the Security Agent
in accordance with this Deed, or

(13) take or omit to take any action whereby this Deed might be terminated,
impaired or adversely affected

Paragraph 3 1{A) above shall not apply to any Permitted Payments

Until the Semior Discharge Date, each Subordinated Creditor undertakes to the
Secunty Agent that, notwithstanding any provision of any Subordinated Agreement,
it will

{1) take any action required by the Security Agent to facilitate the disposal of
assets the subject of the Senior Security Such action will be taken at the
cost of the Subordinated Creditors and regardiess of whether or not there will
be any funds available to the Subordinated Creditors following the disposal,
and

(2) promptly notify the Secunty Agent of any breach of any Subordinated
Agreement

32 Obhgor undertakings

(A)

Subject to paragraph 3 2(B) below, until the Senior Discharge Date, each Obligor
hereby undertakes with the Security Agent that, notwithstanding any provision of
any Suborcdinated Agreement, 1t will not without the pnior written consent of the
Securnty Agent directly or indirectly

(1) pay, prepay or repay, or make any Distribution in respect of, or purchase or
acquire, any Subordinated Debt in cash or in kind,

(2) permit any person to purchase or acquire any of the Subordinated Debt,

(3) discharge, release or reduce any Subordinated Debt 1n any manner,
including, without imitation, by set-off or any right of contribution (other than
any mandatory set-off arising under any law refating to insolvency),

(4) create or permit to exist any guarantee or Securty over or otherwise charge
or encumber its assets or any Subordinated Debt,

(5) assign, transfer or novate its nghts or oblgations in respect of the
Subordinated Debt,

(6) enter into any agreement with or provide credit to a Subordinated Creditor,

(7) take any action to enforce any Subordinated Agreement or commence any
proceedings against a Subordinated Creditor,
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42

B)

(8) agree to take any enforcement action in relation to its nghts in respect of any
Subordinated Agreement nor agree to any arrangement which a
Subordinated Creditor agrees to take any enforcement action in respect of its
rights under the Subordinated Debt,

(9) amend, vary, walve or release any term of any Subordinated Agreement or
any Subordinated Debt, or

(10) take or omit to take any action whereby this Deed might be terminated,
impaired or adversely affected

Paragraph 3 1(A) above shall not appiy to any Permitted Payments

Security

Assignment

Each Subordinated Creditor assigns to the Security Agent by way of securty for the
payment and discharge of the Senior Debt

(A)

(B8

its nghts and interests (but not obligations) in respect of each Subordinated
Agreement and the Subordinated Debt from time to time, and

all causes of action and other nghts and remedies (but no obhgations) relating to
each Subordinated Agreement and the Subordinated Debt from time to time

Enforcement

(A)

B

(€)

(D)

(F)

The assignment contemplated In clause 4 1 will become immediately enforceable if
an Event of Default occurs and 1s continuing

The Secunity Agent shail be entitled following the occurrence of an Event of Default
which 1s continuing, without prior notice to the Subordinated Creditors or prior
authornisation from any court, to sell or otherwise dispose of all or any part of the
Assigned Assets (at the times, in the manner and on the terms it thinks fit)

The statutory powers of sale, of appointing a recewver and the other powers
conferred on mortgagees by Sechon 101 of the LPA as vaned and extended by
this Deed shall anse on the date of this Deed

Section 103 of the LPA (restncting the power of sale) shall not apply to this Deed

Section 93 of the LPA (restricting the right of consolidation) shall not apply to this
Deed

Neither the Security Agent, a Receiver nor any Delegate 1s

(1) hable to account as mortgagee In possession in respect of the Assigned
Assets, nor

(2) lable for any loss upon realisation or exercise of any power, authority or right

of the Secunty Agent, a Recelver or any Delegate arising under this Deed,
nor for any act, default, neglect, or misconduct of any nature whatsoever
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(H)

()

The Securty Agent, each Receiver and each Delegate 1s entitled to all the rights,
powers and immunities conferred by the LPA on mortgagees and receivers duly
appointed under the LPA

No person dealing with the Security Agent, any Receiver or any Delegate shall be
concerned to enquire

(1) whether the nghts conferred by or pursuant to any Finance Document are
exercisable,

(2) whether any consents, regulations, restrictions or directions relating to such
rights have been obtained or complied with,

(3) otherwise as to the propriety or regulanty of acts purporting or intended t{o
exercise any such nghts, or

(4) as to the application of any money borrowed or raised

All the protection to purchasers contained in Sections 104 (relating to a
conveyance on sale) and 107 (relating to mortgagee’s receipts, discharges etc ) of
the LPA, Section 42(3) of the Insolvency Act 1986 or in any other applicable
legislatton shall apply to any person purchasing from or dealing with the Secunty
Agent, any Recewver or any Delegate

43 Security Agent's and Recelver’'s powers and rights

(A)

(B

Following the occurrence of an Event of Default which 1s continuing, whether or not
the Security Agent has entered into or taken possession of the whole or any part of
the Assigned Assets pursuant to this Deed and subject to any applicable
nsolvency law

(1) the Secunty Agent may, by wnting under the hand of any authorised officer of
the Security Agent, appoint a Receiver in relation to the Assigned Assets,

(2) subject to the Insolvency Act the Secunty Agent may, from time to time, In
similar manner, remove a Receiver and appoint ancther in his place,

(3) the Security Agent may, either at the time of appointment or at any time
thereafter, fix the remuneration of a Recewver, and

(4) the Secunty Agent and any agent or nominee wherever situated may, without
further notice, exercise all powers conferred on mortgagees by the LPA as
vaned or extended by this Deed

None of the restrictions imposed by the LPA in relation to the appointment of
receivers, the giving of notice or otherwise shalf apply

A Receiver may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether ansing by statute, the
provisions of this Deed or otherwise, upon such terms and for such periods of time
as he may n his discretion think fit and may from time to time terminate any such
delegation The Security Agent shall not be liable for any loss or damage arising
from any such delegate’s act, default, neglect or misconduct of any nature
whatsoever
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45

46

47

51

(C} The Securty Agent (without becoming a mortgagee in possession) and/or any
Recewver (without personal liabiity) shall have the powers to do or abstain from
doing anything which a Subordinated Creditor could do or abstain from doing
including, without imitation, the powers conferred by Section 109 of the LPA and,
In the case of a Receiver who 1s an administrative receiver the powers conferred by
Section 29 of the Insolvency Act 1986 and by Schedule 1 to the Insolvency Act
1986 whether or not the Senior Creditor and/or any Recewer 1s an administrative
receiver Such powers and nights may be exercised in the name of a Subordinated
Creditor and in such manner and on such terms as the person exercising them
shall in its sole absolute discretion consider approprate

Receiver as agent

A Recelver is for all purposes the agent of the Subordinated Creditors Subject to the
provisions of the Insolvency Act, the Subordinated Creditors are solely responsible for all
of a Recewver's acts, defaults, neglect and misconduct of any nature whatsoever and for
his remuneration and costs, to the exclusion of lability on the part of the Secunty Agent
No obligation

No Recelver I1s obliged to exercise any of the powers set out in this clause

Several power

Where more than one Recelver 1s appointed, each Receiver has the power to act severally
unless the Secunty Agent specifies otherwise in the appointment of such Receiver

Powers exercisable by the Security Agent

(A) The Secunty Agent may exercise all powers granted to a Receiwver by this Deed,
whether as attorney of the Subordinated Creditors or otherwise

(B) The powers of a Receiver set out above are in addition to, and without prejudice to,
all statutory and other powers of the Secunty Agent and so that, without hmitation,
such powers are and remain exercisable by the Security Agent in respect of that
part of the Assigned Assets in respect of which no appointment of a Receiver by
the Security Agent 1s from time to ttme subsisting

Subordination on insolvency

Subordinated Creditor actions

Until the Sentor Discharge Date, upon an Insolvency Event occurning in respect of an
Oblgor

(A}  the clams of a Subordinated Creditor in respect of the Subordinated Debt shall be
postponed in all respects to the Senior Debt,

(B) no Subordinated Creditor shall, unless directed by the Secunty Agent, ciaim, prove,
rank or vote as a creditor of that Obhgor,

(C) if a Subordinated Creditor 1s so directed by the Secunty Agent, it agrees to act in
accordance with such directions and shall procure that any resultant Distributions
be made to the Secunty Agent to the extent necessary to repay all the Senior Debt
in full, and
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(D) each Subordinated Creditor irrevocably authonses and directs the Secunty Agent
to submit any proof and/or to instruct the relevant liquidator or other person
distnbuting the assets of that Obligor or therr proceeds to pay Distributions directly
to the Security Agent

Actions of the Security Agent

Until the Senior Discharge Date, the Security Agent may, and 1s irrevocably authorised by
and on behalf of the Subordinated Creditors to

(A)  clam, enforce or prove for any Subordinated Debt,

(By file claims and proofs, give receipts, take all such proceedings and do all such
actions as the Security Agent sees fit to recover the Subordinated Debt, and

() receive Distnbutions from such actions for application towards the Senior Debt
Treatment of non-cash distributions

If the Secunty Agent receives any distnbution otherwise than in cash in respect of the
Subordinated Liabilities

(A) the Security Agent may realise that distnbution as 1t sees fit,

(B) the Senior Debt will not be deemed reduced by that distnbution until and except to
the extent that the proceeds of such realisation are applied towards the Senior
Debt, and

(C) on realisation, the Secunty Agent will apply the realisation proceeds towards the
Sentor Debt

Payments to Security Agent directly

Each Subordinated Creditor

(A directs the trustee in bankruptcy, liquidator, assignee or other person distributing
the assets of an Obligor or therr proceeds to pay Distributions in respect of the

Subordinated Debt direct to the Security Agent until the Senior Discharge Date,

(8)  will give all such notices and do all such things as the Secunty Agent may request
to give effect to paragraph 5 4 5 4(A) above

Transfer of Distributions

Until the Senior Discharge Date, each Subordinated Creditor will at its own expense do all
such things as the Secunty Agent may require to transfer to the Securnity Agent all
Distributions which must be turned over to or held in trust for the Secunty Agent (including
endorsements and execution of formal transfers)

Subordinated Creditor action
Each Subordinated Creditor shall, at its own cost, promptly do all such things and take all
such actions as directed by the Security Agent to give effect to this clause, including,

without imitation, taking action which the Security Agent 1s not able to take under this
clause
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Representations

Each Subordinated Creditor makes the representations and warranties set out in this
clause 6 on the date of this Deed

Status

{A) Other than Virtus (Enfield) LLP, it 1s a imited hability corporation, duly incorporated
and validly existing under the law of its Original Junsdiction

(B}  Virtus (Enfield) LLP 1s a hrmited hability partnership, duly incorporated and vahdly
existing under the law of its Oniginal Jurisdiction

(€) it has the power to own its assets and carry on its business as it 1s being
conducted

Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed
do not and wili not conflict with

(A) Subject to the Legal Reservations any law or regulation applicable to it,

(B) its constitutional documents, or

(C) any agreement or instrument binding upon It or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action to

authorise 1ts entry into, performance and delivery of, this Deed and the transactions

contemplated by this Deed

Vahidity and admissibility in evidence

{A) All Authonisations required or desirable

(1) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this Deed, and

(2) to make this Deed admissible in evidence In its Relevant Junsdictions,
have been obtained or effected and are In full force and effect

(B) All Authonsations necessary for the conduct of its business, trade and ordinary
activities have been obtained or effected and are in full force and effect where

fallure to obtain or effect those Authorisations has or I1s reasonably likely to have a
Matenal Adverse Effect
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Registration requirements

Under the law of its junsdiction of incorporation, 1t 1s not necessary to file, register or

record this Deed n any public place or elsewhere or that any stamp, registration or simitar

tax be paid on or in relation to this Deed or the transactions contemplated by this Deed

Information

(A)  All information supplied by it to any Finance Party in connection with this Deed or
the Faciities Agreement was true and accurate in all material respects as at the
date 1t was provided or as at the date at which it was stated to be given

(B) It has not omitted to supply any information which, f disclosed, would make the
information referred to in paragraph (A} untrue or misleading in any respect

(C) Nothing has occurred since the date of the information referred to in paragraph (A)
which, if disclosed, would make that information untrue or misleading In any
respect

No proceedings pending or threatened

No hitigation, arbitration or administrative proceedings of or before any court, arbitral body

or agency which, if adversely determined, may prevent it from accepting and performing

any obligation under this Deed have (to the best of its knowledge and belef) been started
or threatened agatnst it

Ownership

(A) It 1s and will remain legally and beneficially entitled, free of any Secunty {other than
pursuant to the Secunty Documents), option, subordination or other right in favour
of any person to the Subordinated Liabilities

(B) The Subordinated Liabilities are not subject to any set-off, counterclaim or other
defence

Insolvency
No Insoivency Event has occurred or, to its knowledge, been threatened
Immunity

(A) The entry into by 1t of this Deed constitutes private and commercial acts performed
for private and commercial purposes

{B) It will not be entitled to claim immunity from suit, execution, attachment or other
legal process In any proceedings taken in its junsdiction of incorporation In relation
to this Deed

Jurisdiction/governing law

(A) The

{1} rrevocable submussion under this Deed to the junsdiction of the courts of
England,
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(2) agreement that this Deed I1s governed by English law, and
(3) agreement not to claim any immunity to which it or its assets may be enbitled,
1s legal, valid and binding under the laws of its junsdiction of incorporation

(B)  Any judgment obtained in England will be recognised and be enforceable by the
courts of the junsdiction of its incorporation

Deduction of Tax

It 15 not required to make any deduction for or on account of Tax from any payment it may
make under this Deed

No default

(A) No Event of Default 1s continuing or might reasonably be expected to result from
the execution of, or performance of, the transactions contemplated by this Deed

(B) No other event or circumstance Is outstanding which constitutes (or with the expiry
of a grace period, the giving of notice, the making of any determination or any
combination of any of the foregoing, would constitute) a default or termination
event {(however descnbed) under any other agreement or instrument which 1s
binding on it or to which its assets are subject

Pari passu ranking

Its payment obligations under this Deed rank at least pan passu with the claims of all its
other unsecured and unsubordinated creditors, except for obligations mandatorily
preferred by law applying to companies generally

Centre of main interests and establishments

For the purposes of The Council of the European Union Regulation No 1346/2000 on
Insclvency Proceedings (the “Regulation”), its centre of main interest (as that term s
used n Article 3(1) of the Regulation) 1s situated In its junsdiction of incorporation and it
has no “establishment” {as that term 1s used in Article 2(h) of the Regulations) in any other
junsdiction

Anti-corruption law

It has conducted its businesses in complance with applicable anti-corruption laws and has
instituted and maintained policies and procedures designed to promote and achieve
compliance with such laws

Sanctions

Neither it, nor any of its Subsidiaries or joint ventures, nor any of its respective directors,
officers or employees or, to its knowledge, any persons acting on its behalf

{A) Is a Restrnicted Party, or

(B) has received notice of or 15 aware of any clam, action, suit, proceeding or
investigation against it with respect to Sanctions by any Sanctions Authority
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Repetition

Each of the representations made in this clause are deemed to be made dally by the
Subordinated Creditor, by reference to the facts and circumstances then existing

Sanctions and anti-corruption

Sanctions

No Subordinated Creditor shall, and shall not permit or authonse any other person to,
directly or indirectly, use, lend, make payments of, contribute or otherwise make available,
all or any part of the proceeds of any loan or other transaction(s) contemplated by any
Subordinated Agreement to fund any trade, business or other activities

(A) involving or for the benefit of any Restricted Party, or

(B) In any other manner that would reasonably be expected to result in & Subordinated
Creditor or Obligor being in breach of any Sanctions (if and to the extent applicable
to either of them) or becoming a Restricted Party

Anti-corruption law

(A) No Subordinated Creditor shall directly or indirectly use the proceeds of any loan or
other transaction(s) contemplated by any Subordinated Agreement for any purpose
which would breach the Bribery Act 2010, the United States Foreign Corrupt
Practices Act of 1977 or other similar legislation in other junsdictions

{B) Each Subordinated Creditor shall

(1) conduct its businesses In compliance with applicable antt-corruption laws,
and

(2) mantan policies and procedures designed to promote and acheve
comphance with such laws

Voting

Followtng the occurrence of an Event of Default which 1s continuing, each Subordinated
Creditor

(A) irrevocably authorises the Secunity Agent to exercise all powers of convening
meetings, voting and representation in respect of the Subordinated Debt (provided
that this wili not entitle the Security Agent to vary the terms of any Subordinated
Agreement),

{B) will provide all forms of proxy and of representation necessary for such exercise,
and

{C) if and to the extent that the Secunty Agent 1s not entitled to exercise a power
conferred by the above

(1) will exercise that power acting in accordance with the instructions of the
Security Agent, and
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(2) will not exercise them so as to impair the subordination provided for in this
Deed

Turnover

Turnover trust

If at any time before the Senior Discharge Date the Subordinated Creditor receives
(A) any Distribution in respect of, or on account of, the Subordinated Debt,

(B) any Distnbution in respect of the purchase or other acquisition of the Subordinated
Debt,

(C) the proceeds of enforcement of any Secunty or guarantee in relation to the
Subordinated Debt, or

(D)  any of the Subordinated Debt are discharged in any manner,

(E) that Subordinated Creditor will hold any such payment or Distribution or an amount
equal to the amount discharged on trust for the Security Agent and pay and
distribute 1t as soon as possible to the Security Agent for application In or towards
payment and/or discharge of the Senior Debt

Fadure of trust

if the trust referred to In this clause fails or cannot be given effect to, the Subordinated
Creditors will pay to the Security Agent an amount equal to the relevant amount and the
Security Agent shall apply such receipts in or towards payment and/or discharge of the
Senior Debt

Failure to act

If a Subordinated Creditor fails to perform its obligattons under this clause, the Security
Agent 1s Irrevocably authorised to effect the same on behalf of the Subordinated Creditor

Additional Subordinated Debt

Any Distribution made by a Subordinated Creditor to the Securty Agent under this clause
shall be added to the Subordinated Debt (to the extent permitted by law)

Application of receipts

(A) Any amount received by the Security Agent under this Deed shall be applied by it
In accordance with the Facilities Agreement

(B) Until the Senior Discharge Date
(1) the Secunty Agent may refrain from applying or enforcing any Senior
Security, montes or rights held or recewved by the Secunty Agent or apply and
enforce the same In such manner and order as the Securty Agent sees fit
(whether against the Senior Debt or otherwise), and
(2) no Subordinated Creditor will be entitted to the benefit of such Senior
Secunty
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(C) No Subordinated Creditar will be entitled to direct the applicatton by the Security
Agent of any sums received by the Secunty Agent from a Subordinated Creditor in
connection with this Deed

Continuing obligations

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any
Obligor or any security for those obligations or otherwise) 1s made by a Finance Party in
whole or in part on the basis of any payment, security or other disposition which 1s avoided
or must be restored in insolvency, hquidation, administration or otherwise, without
imitation, then the Senior Debt will continue or be reinstated as If the discharge, release or
arrangement had not occurred

Waiver of defences

(A) The terms of this Deed shall not be affected by any act, omission, matter or thing
which, but for this clause, would reduce, release or prejudice any Parties nghts
and/or oblgations under this Deed (and whether or not known to any Finance
Party) including, without imitation

(1) any time, waiver or consent granted to, or composition with, any Obligor or
other person,

(2) the release of any Obligor or any other person under the terms of any
composition or arrangement with any creditor of any other person,

(3) the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any faillure to realise the full value of any security,

(4) any incapacity or lack of power, authonty or legal personalty of or dissolution
or change in the members or status of an Obligor or any other person,

(5) any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement {In each case, however fundamental, whether or
not more onerous or of whatever nature) or replacement of a Finance
Document or any other document or secunty, including, without limitation,
any change in the purpose of, any extension of or any increase In any
faciities or the addition of any new facilities under any Finance Document,
Subordinated Document or other document or secunty,

(6) any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document cr any other document or security, or

(7) any insclvency or similar proceedings
(B) The Secured Creditor acknowledges that

(1) the Secunty Agent is under no obligation to give it notice of the occurrence of
any event In paragraph11 2(11 2(A)(1) above,

(2) 1t has no night of consent In relation to any event in paragraph (A) above, and
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(3) no lack of consent shall impair the provisions of this Deed
Continuing obligations
The obligations of each Obligor and each Subordinated Creditor under this Deed are
continuing obligations and shall be and remain fully effective until the Senior Discharge
Date, notwithstanding

(A) that an Obligor may have no lability to the Secunty Agent at the time of execution
of this Deed,

(B) any intermediate payment, reduction or discharge of the Senior Debt or any part of
it, and

(C) any increase In or variation of the Senior Debt or Subordinated Debt or any
variation, extension or supplement to any Sentor Agreement or Subordinated
Agreement

Additional security

This Deed 1s In addition to, and 1s not in any way prejudiced by, any Secunty or other night
now or subsequently held by any Finance Party

No impairment to existing obligations
(A) Nothing in this Deed 1s intended to or shall impair the obligations of
(1) an Obligor to any Finance Party under any Senior Agreement, or
(2) an Obligor to a Subordinated Creditor under any Subordinated Agreement
(B) No payment made to the Security Agent in relation to the Semor Debt pursuant to
this Deed shall he deemed to extinguish the obligations of an QObligor to any
Subordinated Creditor pursuant to any Subordinated Agreement

No Recourse to other rights

The Secunty Agent will not be obliged, before making demand or taking any other steps to
enforce its rights under this Deed

(A) to make any demand for repayment, or take any action to recover any Senior Debt,

(B) to take any proceedings or exhaust any claim, night or remedy agamst an Obhgor
or any other person, or

(C) totake any action under or enfarce any Security held by it

Subrogation of Subordinated Creditor

If the Senior Debt 1s discharged in fuil from any proceeds of the Subordinated Debt, then
with effect from the Senior Discharge Date, each Subordinated Creditor will be

(A) subrogated to the Senior Debt, and
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(B) entitled to an assignment of the Senior Debt without any recourse to the Security
Agent

Power of attorney

Appointment

(A) Each Subordinated Creditor by way of secunty irrevocably appoints the Secunty
Agent, any Recewver and any Delegate severally as its attorney (with full power of
substitution) on its behalf and in its name or otherwise as such time and in such
manner as the attorney may think fit to do anything which a Subordinated Creditor
Is obliged to do under any Finance Document to which 1t I1s party, but, following the
expiry of any time pertod permitted for performance, has falled to do by the date it
was obliged to do so, and

(B) following the occurrence of an Event of Default which 1s continuing, to exercise any
of the rights conferred on the Security Agent, any Recewver or any Delegate n
relation to the Assigned Assets or under any Finance Document, the LPA or the
insolvency Act 1986

Ratification

Each Subordinated Creditor ratifies and confirms and agrees to ratify and confirm
whatever any such attorney does or purports to do under its appointment under this
clause

Information

(A) Each Subordinated Creditor agrees to notify the Secunty Agent, upen reasonable
request of the amounts from time to time of the Subordinated Debt

(8) Each Obligor and each Subordinated Creditor each agree to provide the Security
Agent with any document or other information relating to the Subordinated Debt as
it may request

(<) Each Obligor acknowledges and agrees that each Subordinated Creditor and the
Secunty Agent may give the other and each other Obligor information about any
Obligor, whether financial or otherwise

(D) The Secunty Agent will notify the Subordinated Crediters promptly on the
occurrence of the full and final discharge of the Senior Debt

Discharge

Release

Following the Senior Discharge Date, the Secunty Agent shall, at the wntten request and
cost of the Subordinated Creditors, promptly take ali action reasonably necessary to
discharge this Deed and execute and deliver such deeds and documents as the
Subordinated Creditors may reasonably require to give effect to this clause

Retention

If the Securnty Agent considers that any amount paid or credited to it under this Deed 1s

capable of being avoided or otherwise set aside, that amount shall not be considered to
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have been pawd for the purposes of determining whether all the Senmior Debt has been
irrevocably paid

Partial invalidity

If at any time any provision of this Deed s or becomes illegal, invalid or unenforceable In
any respect under any law of any junsdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of the remaining
provisions under the law of any other junisdiction will in any way be affected or impaired

Remedies and waivers

(A) No failure to exercise, nor any delay in exercising, on the part of the Secunty
Agent, any nght or remedy under this Deed shall operate as a waiver, nor shall any
single or parhial exercise of any nght or remedy prevent any further or other
exercise or the exercise of any other nght or remedy

(B) The nghts and remedies provided in this Deed are cumulative and are not
exclusive of any right or remedies provided by law

Other Collateral instruments

Each Subordinated Creditor and each Obligor agree to be bound by this Deed
notwithstanding that any other person intended to execute or to be bound by any
Collateral Instrument under or pursuant to any Senior Agreement may not do so or may
not be effectually bound and notwithstanding that such other Collateral Instrument may be
determined or be or become invalid or unenforceable aganst any other person, whether or
not the deficiency 1s known to the Securnity Agent

Changes to the Parties
Assignment and transfer by a Subordinated Creditor or an Obligor

No Subordinated Creditor or Obligor may assign any of its nghts or transfer (whether by
novation or otherwise) any of its respective rnghts or obligations under this Deed

Assignment and transfer by the Security Agent

The Secunty Agent may assign any of its nghts or transfer any of its nghts or obligations
under this Deed to any person to whom It 1s permitted to assign its nights or transfer any of
its rights or obligations to under the terms of the Faciiies Agreement

Costs and expenses

Enforcement expenses

Each Subordinated Creditor shall, within three Business Days of demand, pay to the
Secunty Agent the amount of all costs and expenses (including legal fees) incurred by the
Security Agent, any Finance Party, any Receiver or any Delegate in connection with the
enforcement of, or the preservation of any nghts under, this Deed and any proceedings
instituted by or against the Security Agent as a consequence of it entering into this Deed
or enforcing those nights
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Transaction expenses

Each Subordinated Creditor shall promptly on demand pay the Secunty Agent the amount
of all costs and expenses (including legal and other professional fees, VAT and
disbursements) reasonably incurred by any of them (or by any Receiver) in connection
with the negotiation, preparation, printing, execution, syndication, secuntisation and
perfection of this Deed

Amendment costs

If a Subordinated Creditor requests an amendment, wawver or consent that Subordinated
Creditor shall, within three Business Days of demand, reimburse the Security Agent for the
amount of all costs and expenses (including legal fees) reasonably mcurred by the
Security Agent (or any Receiver) in responding to, evaluating, negotiating or complying
with that request or requirement Payments

Set-off

{A) The Security Agent may set off any matured obligation due from the Subordinated
Creditors under this Deed (to the extent beneficially owned by the Security Agent)
against any matured obligation owed by the Secunty Agent to the Subordinated
Creditors, regardless of the place of payment, booking branch or currency of either
obligation If the obligations are in different currencies, the Security Agent may
convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off

(B) All payments to be made by the Subordinated Creditors under this Deed shall be
calculated and be made without (and free and clear of any deduction for) set-off or
counterclaim

Taxes

Each Subordinated Creditor shall pay Tax and VAT in respect of any amount payable by it

to the Secunty Agent, any Recewer, Delegate or Finance Party under this Deed n

accordance with the Facilities Agreement

Default interest

Any amount due but unpaid by a Subordinated Creditor under this Deed shall incur
Interest in accordance with default interest provisions of the Faciities Agreement

Application of payments to the Security Agent

The Secunty Agent shall apply all amounts received or recovered under this Deed in

satisfaction of, whether in whole or Iin part, the Sentor Debt in accordance with the

Facilities Agreement

Business Days

(A) Any payment which 1s due to be made on a day that i1s not a Business Day shall be
made on the next Business Day in the same calendar month (if there 1s one) or the
preceding Business Day (if there is not)

(B) During any extension of the due date for payment of any amount under this Deed,
interest 1s payable on the principal or the then due but unpaid amount at the rate
payable on the original due date
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Currency of account

(A) Subject to paragraphs (B) and (C) below, sterling 1s the currency of account and
payment for any sum due from the Subordinated Creditors

(B)  All payments by a Subordinated Creditor under this Deed (including damages for
its breach) shall be made in the currency in which the relevant amount Is
denominated, or If different, 1s payable and to such account, with such person and
such other manner as the Secunty Agent may direct

(C)  Any amount expressed to be payable in a currency other than sterling shall be paid
in that other currency

Change of currency

(A) Unless otherwise prohibited by law, If more than one currency or currency unit are
at the same time recognised by the central bank of any country as the lawful
currency of that country, then

(1) any reference in this Deed to, and any cbligations arsing under this Deed In,
the currency of that country shall be translated into, or paid in, the currency
or currency unit of that country designated by the Secunty Agent (after
consultation with the Subordinated Creditors), and

(2) any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the
Security Agent (acting reasonably)

(B) If a change in any currency of a country occurs, this Deed shall, to the extent the
Security Agent (acting reasonably and after consultation with the Subordinated
Creditors) specifies to be necessary, be amended to comply with any generally
accepted conventions and market practice in the Relevant Interbank Market and
otherwise to reflect the change in currency

Day count convention

Any interest, commission or fee accruing under this Deed will accrue from day to day and
1s calculated on the basis of the actual number of days elapsed and a year of 365 days or,
in any case where the practice in the Relevant interbank Market differs, in accordance
with that market practice

Certificates and determinations

Any certification or determination by the Secunty Agent of a rate or amount under this
Deed s, In the absence of manifest error, conclusive evidence of the matters to which it
relates

Notices
(A) Subject to paragraph (B) every notice, request, demand or other communication

under this Deed shall be made and delivered in accordance with the Facibities
Agreement
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{B) Notices, demands or other communications to be made or sent to the
Subordinated Creditors shall be made and sent to the address identified by its
name below

The Finance Documents

Each Subordinated Creditor acknowledges the terms of the Finance Documents,
including, without mitation, clause 8 4 (Defaulf interest), clause 29 (Role of the Agent, the
Security Agent and the Arranger) and clause 30 (Application of Proceeds) of the Facihties
Agreement

Counterparts

This Deed may be executed 1n any number of counterparts, and this has the same effect
as If the signatures on the counterparts were on a single copy of the Deed

Governhing Law

This Deed and any non-contractual obhigations arising out of or in connecticn with it are
governed by English law

Enforcement
Jurisdiction

(A) The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or In connection with this Deed (including a dispute relating to the exstence,
validity or termination of this Deed or any non-contractual obligation arising out of
or in connection with this Deed) (a “Dispute”)

(B) Each Party agrees that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to the
confrary

(C) This clause 1s for the benefit of the Finance Parties only As a result, no Finance
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction To the extent allowed by law, the Finance Parties may take
concurrent proceedings In any number of jurisdictions

Service of process

(A) Without prejudice to any other mode of service allowed under any relevant law,
each Subordinated Creditor (other than a Subordinated Creditor incorporated in
England and Wales)

(1) rrevocably appoints Virtus HoldCo Limited as its agent for service of process
in relation to any proceedings before the English courts in connection with
this Deed, and

(2) agrees that falure by a process agent to notfy the relevant Subordinated
Creditor of the process will not invalidate the proceedings concerned

(B) If any person appointed as an agent for service of process 1s unable for any reason

to act as agent for service of process, the relevant Subordinated Creditor must
immediately (and in any event within 5 days of such event taking place) appoint
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another agent on terms acceptable to the Secunty Agent Failng this, the Security
Agent may appoint another agent for this purpose

This Deed has been entered into as a deed and delivered on the date stated at the
beginning of this Deed.
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SCHEDULE 1

PART 1 - SUBORDINATED CREDITORS

Subordinated Creditor Registration Jurisdlctlo_n of Registered address
name number incorporation
Kent House
14-17 Market Place
Virtus HoldCo Limited 07670473 Evnjfs“d and London
W1IW 8AJ
Kent House
Virtus Data Centres 09840065 England and li;\lt?;rl:/larket Place
Properties Limited Wales WAW 8AJ
14-17 Market Place
England and London
Virtus IMH Limited 08035414 Wales W1W BAJ
Kent House
14-17 Market Place
Virtus IMH 2 Limited 09759170 5;‘5;”" and London
W1W 8AJ
England and Kent House
Virtus Slough Limited 07723190 Wa%es 14-17 Market Place
London
W1W 8AJ
Kent House
Virtus Hayes Limited 07670476 pniand and 14-17 Market Place
London
W1iW 8AJ
Kent House
Virtus Enfield (Data _
Centres) Limited 07670792 England and lgnlj?;rl\]narket Place
Wales WIW 8AJ
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Virtus (Enfield) LLP

0C331357

England and
Wales

Kent House

14-17 Market Place
London

Wiw 8AJ

Enfield DC Service
Company Limited

07230521

England and
Wales

Kent House

14-17 Market Place
London

W1W 8AJ

Virtus (Data Centres)
Limited

06762600

England and
Wales

Kent House

14-17 Market Place
London

W1W 8AJ

VDCM Limited

07695413

England and
Wales

Kent House

14-17 Market Place
London

W1W 8AJ

EJH Limited

105514

Jersey

Aztec Group House
11-15 Seaton Place
St Heler

Jersey

JE4 0QH

EJS Limited

105504

Jersey

Aztec Group House
11-15 Seaton Place
St Heler

Jersey

JE4 0QH

PART 2 : OBLIGORS

Obligor name

Registration

Jurisdiction of

Registered address

number Incorporation
Kent House
14-17 Market Place
Virtus IMH Limited 08035414 Evnjgi"d and London
W1W 8AJ
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Kent House
14-17 Market Place
Virtus IMH 2 Limited 09759170 Evngi"d and London
W1W 8AJ
England and Kent House
Virtus Slough Limited 07723190 Wagles 14-17 Market Place
London
W1W 8AJ
England and Kent House
Virtus Hayes Limited 07670476 g 14-17 Market Place
Wales
London
W1W BAJ
Kent House
Virtus Enfield (Data )
Centres) Limited 07670792 England and lgn‘gz;rl:ﬂarket Place
Wales W1W 8AJ
Kent House
14-17 Market Place
Virtus (Enfield) LLP 0C331357 Cngland and London
W1W 8AJ
Kent House
Enfield DC Service England and 14-17 Market Place
Company Limited 07230521 Wales London
y W1IW 8AJ
Kent House
Virtus (Data Centres) 08762600 England and 14'117 Market Place
Limited Wales oncon
W1W 8AJ
Kent House
14-17 Market Place
VDCM Limited 07695413 \'fvnj('eas”d and London
W1W 8AJ
Aztec Group House
11-15 Seaton Place
St Helier
EJH Limited 105514 Jersey Jersey
JE4 0QH
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EJS Limited

105504

Jersey

Aztec Group House
11-15 Seaton Place
St Helier

Jersey

JE4 0QH

27

L_UVE_EMEA1 34755321v1



EXECUTION PAGES
The Subordinated Creditors

EXECUTED as a DEED by )

VIRTUS HOLDCO LIMITED )

acting by DCCiol.

in the presence of (Signature)

Sig ngure g witness

Name of witness I(_.&fiic- mm&
Gowling WLG (UK) LLP

Address 4 More London Riverside
London SE1 2AU

PAENL SBATRan

Occupation _ TEARMEE STAr (Toue

EXECUTED as a DEED by ) W
VIRTUS ENFIELD (DATA CENTRES) )

PROPERTIES LIMITED )

acting by TiEecTiore, ) (Signature)

In the presence of DAENL SEATON

(xf-l.ﬂ{m;;
Signature of witness
Name of witness _ | A Tie mgm\
Gowling WLG (UK) LLP
Address 4 More London Riverside
London SE1 2AU
Occupation _"TEAIN e  SOLICITIDE.
EXECUTED as a DEED by )
VIRTUS IMH LIMITED )
actingby OueetTod. }
In the presence of Signature
prese (5 ) DaevL SBATON
s—.gjég‘ﬁ;ﬁo&%f;;
Name of witness _KATie phogANS Gowling WLG (UK) LLP
4 More London Riverside
Address London SE1 2AU
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Occupation __ “{¢groanes  Star Jowr-

EXECUTED as a DEED by
VIRTUS IMH 2 LIMITED
acting by ThwEECiTw—
in the presence of (Signature)

Slgnat%e of gltness

Name of withess _KAMie NOATN

o fit

DAEML  STA-Tond

- wling WILG (UK) LLP
Address Mione London Riverside
L 81 2AU

Occupation _TAawee IDve i

EXECUTED as a DEED by )
VIRTUS SLCUGH LIMITED )
acting by W& TR )
(Signature)

in the presence of

‘ OfreML SEWTed

Slgnm

Name of witness _|<ATie nOwAN. .
Gowling wWiLG (UK) Ly
Address 4 More Londaon Rivere e
London SF1 2414
Occupation _TRmnel S\iciToe
EXECUTED as a DEED by )
VIRTUS HAYES LIMITED }
acting by .DREeCTRE- )
in the presence of (Signature)
: PAENL SSAT
Slgnﬁre of gltness
GoWline: wwe o o je .
Name of witness _ <A Tie pOR@-A1\) 4 More 1., ., L
Lonctow, «ar o, oo
Address
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|
|

%<

designak

‘}&S

A

#a fnember n the presence of (Srgnatu're)

cJ .
Sig gture Eﬁ withess

Occupation, _ i€ Souic riove.

EXECUTED as a DEED by )
VIRTUS ENFIELD (DATA CENTRES) )
LIMITED )
acting by . DveecCTiog- )
In the presence of

Stgnéure gf witness

Name of witness _kATie noR AN T

Address ) ,

(Signature)

Occupation _T@mnl-e6 SMic T

EXECUTED as a DEED by }
VIRTUS (ENFIELD) LLP 2
acting by A THWEeCIoL..OF

P

TARNL  SBMTo Y

Name of witness |4§;n_ é&g&

Address

Occupation _TAaNeC STICTovE
%+ £35S Linwted

EXECUTED as a DEED by
ENFIELD DC SERVICE COMPANY
LIMITED

actingby THECT-

in the presence of

Sugétu% of witness

W
{Signature)

DL SEvTon

L
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Name of withess _KATE MORATN r SR s . -

Address " Gowling WLG (UK) LLP
4 More London Riveirsica
London SE1 2AU

4
Occupation TEMMNEE SoLic/Fw@ K ¥ ot
HeZ e oz o

TEEL e avan n s Ay e e T
EXECUTED as a DEED by )
VIRTUS (DATA CENTRES) LIMITED ) /
acting by TWEECTE )
in the pre‘sence of (Signature) L SEATN
Slgn%ure g* witness

* Q b}
Name of witness _KATie MoPAT - . !
Gowling WLG (UK) LLP .
Address 4 More LLondon Riverside
London SE1 2AU .
1‘; o .oy

Kl Y ' g.’l“ -
Occupation _TRAPNEE  SDLIC (Tone Mtk i by w0 e b oat T
EXECUTED as a DEED by )
VDCM LIMITED )
actingby  DiecTror- ) =
In the presence of (Signature)

S|g:§ureéf witness pormmaenn TACETO T T e

[*e) T
Name of witness’ _KRTe nowe At v Gowling WLG (UK) LLP 1

~ 4 More London Riverside ’
Address o London SE1 2AU Vo

i‘é'\:iw . :.i.ﬂ"*l

o fit .
R A =4 [ P - r

Occupation _T@emniée ConiCiTRé..

EXECUTED as a DEED by ) /

EJH LIMITED ) . .
acting by DAYML. $ORTN ) {Signature)
a director

EXECUTED as a DEED by )
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EJS LIMITED _
actingby DAEML SoaTol
a director

)
) (Signature)
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The Obligors

EXECUTED as a DEED by )
VIRTUS HOLDCO LIMITED ) W/
actingby ODWRECTE., )

n the presence of Signature
| P ‘ (Sig ) DACY - SEAToN
\ﬁ:ﬂ]/‘om——
Signature o witness
oy e 4 gl B
Name of witness. _KATHE  NOEATY ;;: .: .‘:-‘
v Gowling WILG (Uk) LLp
Address . @4 More London Rivers,er

London SE1 2AU

b e !

N e,
B Tk ny o dh - e “J !
Occupation _Téfn€  AICITOL. S -SRI PBUITY 0. 1% sy

EXECUTED as a DEED by }
VIRTUS ENFIELD (DATA CENTRES) )
PROPERTIES LIMITED )

)

acting by ™e2eCTOnS. (Srgnatu.rej
in the presence of PAEML  CEATON
Slgé/“gture—%f witness
Name of witness Y@M  NOCAT "o ¢
Add ' Gowling WLG (UK) LL™ ‘
ress 4 More London Riverside
London SE1 2AU i
. @ o
Occupation _T@Mmniec. SLICITENE F U et
EXECUTED as a DEED by )
VIRTUS IMH LIMITED ) W
actingby AW CCTI¥E— ) .
in the presence of {Signature)
. DN, SeaTTon
Slgnére o%ltness e e
o
Name of witness ¥ Tle oAl Gowling WLG (UK) LLP
4 More London Riverside
Address ‘ London SE1 2AU

-
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Occupation __Tgmmle  SHucne

EXECUTED as a DEED by
VIRTUS IMH 2 LIMITED
acting by [Ivetol-

St

In the presence of (Signature)

Slgngre gwutness

Name of witness _KARe toeAed

Address

Occupation _TermnCe DL TS

dflen

DAL LA ToN

L R

BT Bon e Lo e e
]

P.,‘ .

H

Gowhing WLG (UK) LLP
4 More London Rivers:civ
London SIE1 2AU

EXECUTED as a DEED by )
VIRTUS SLOUGH LIMITED )
acting by TNWEECTG., )
In the presence of (Signature)
. DRENL  SERTON
G"ﬁﬁ?’(@f A
Signature of witness

Name of witness _Kedle poe Al

Address

Qccupation T¢anmite  STMACITE

EXECUTED as a DEED by
VIRTUS HAYES LIMITED
actingby DReCTOE.

St St” Nope®

o gt R TLAANTETS ST "o el

Y TM:—E
. Gowling WLG (UK) LLLP
4 More L.ondon Riverside
London SE1 2AU
| H

= .

in the presence of (Signature) DresL  ISAToR

l,z( a T Aovea. TR AR g
Signature df witness o AT F AL TR g e e
Name of witness _¥ATle mMadAN Gowling WLG (UK) LLP T

Address

34

-

-~

4 More L.ondon Riverside

London SE1 2AU ‘)
et "

= A aate - ;. A < ?

o e . . b b+ D
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A\

<

Occupation _ T eE SOVIc (Foe

EXECUTED as a DEED by )
VIRTUS ENFIELD {DATA CENTRES) )
LIMITED } .
acting by PIEECTOE-, | } (Signature)
in the presence of. DadvL  SBwTor
Slggturgf witness T TIOR8 e
~ 9) e 1
Name of witness _KA e novran] ' Gowling WLG (UK) LLP v
4 More LLondon Riverside
Address London SE1 2AU .
Y, &) o |
b wE Ty . . ﬁ!
an.‘i’yx’tim’,_‘ T R SR o pot

Occupation _~Tepaniet  totacToe

EXECUTED as a DEED by )
VIRTUS (ENFIELD) LLP ) W
acting by & Dieecot. pF )

as a member in the presence of (S:gnature) DAYML SBATond
Jesiym[e

JA@E%QM__—
Signature ofwitness

R s S MoV -

o 3 }
Name of witness _KENME new@ A L . P
Gowling WLG (UK) LLP .
Address 4 More London Riverside
London SE1 2AU Ty
b O ‘0 "I{
Pol i pmen o - -
Occupation _TEAMEE SOl A iToE UG Tt L L waees e s T
EXECUTED as a DEED by )
ENFIELD DC SERVICE COMPANY ) /”'
LIMITED ) .
acting by TEECTOL ) (Signature)
In the presence of Doy SEARTond
Slgnﬁre ogwrtness
Name of witness _ kAl oA
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Address [' '

Gowling WLG (UK) LLLP
4 More London Riversii o

Occupation _T2mnNet soulcyFa. London SE1 2AU
) i
F‘\m\’o\‘u‘ . . a2 M7 :
EXECUTED as a DEED by ) A
VIRTUS (DATA CENTRES) LIMITED )
acting by TOWEe T | )
In the presence of (Signature) DAEML  SenTon/
Slgna%re o%ltness o s AT au - —
S .
Name of witness _KATiE noAT) © Gowling WLG (UK) LLP .
od 4 More London Riverside
Address London SE1 2AU
1 - 9, ,
b I [ L

o
st WP A Eriey It n et e . -

Occupation _TRamEe  Stilic. ol

EXECUTED as a DEED by )
VDCM LIMITED )
acting by IDHEETIOE— ) oo

f Signature
in the presgnceo (Sig ) 0L S Ton)

Srgn%re oFértness

P LA oo e -
1Y °
Name of witness _KATie o) ;' Gowling WLG (UK) LLP
Address 4 More London Riverside |
London SE1 2AU
\f A n,
L9 - - - . s K 1 b N
Occupation _ TR STl ' e ’
EXECUTED as a DEED by }
EJH LIMITED -
acting by AL SBRATTCN )} (Signature)
a director
EXECUTED as a DEED by ) W
EJS LIMITED ) . —
acting by Qfiva. SEAX T ) (Signature)
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The S ity Agent
ecurity Agen Lam Tze Kit

SIGNED by . S et

Piease pnnt name of signatory
for and on behalf of
STANDARD CHARTERED BANK (HONG KONG)
LIMITED

a8

Signature
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