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Registration of a Charge

Company Name: AGGREKO UK LIMITED
Company Number: SC051093

Received for filing in Electronic Format on the: 28/09/2021 XADYVSNC

Details of Charge

Date of creation:  17/09/2021

Charge code: SCO05 1093 0002

Persons entitled: GLAS TRUST CORPORATION LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 51093

Charge code: SC05 1093 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th September 2021 and created by AGGREKO UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th September 2021 .

Given at Companies House, Edinburgh on 29th September 2021

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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law-tax-future

DATE: 17 September 2021

FLOATING CHEARGE

Between

AGGREKO UK LIMITED
(as Charging Company)

and

GLAS TRUST CORPORATION LIMITED
{as the Security Agent].

CME Comeron Mel(enae Nabarre Olswang LLP
Baltire Coort
28 Castie Terrace
Edinburgh EHI 2EN
T-+44 130 228 8000
1| West Regent Street F 44 131 228 8888 & Queens Road
Glasgow G2 1AP ema.taw Aberdeen ABLS 477
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gg pEN: S S
S m . AGGREKO UK Lm rsglstemd in Smtiand w:th campany number Mo, 8(5951093 AR
e “ whose mglstared office is situated at Overburm Avenuc, Dumbmmn, Dunbarionshire, G82 2RL o
_ " (the “Charging Compamy™); and B _ e SRS
() GLASTRUST CORPORATION Lxmmsmumy agent for and on behslf of the Secured R
" ... ' Parties on the terms and conditions set out in the Intercreditor Agreement {the “Security Agent” =
"~ - which expression shall include any person for the time being sppointed as Security Agent or as RPN
an additional . Smursiy Agcnt for the pur;mse af and in accordance with the Intercreditor . -
- Agreement]. : : : : '

o NOW IT I8 AGREED ns fbliuws
1. DEFINITIONS AND INTERPRETATIQN

A Inthis Cha_rge: :

- o “Business D&y means a day (ather than Sa&urday or Sunday) on which banks are npen f’orIVI.
~' general business in London, New York and Luxem!murg; '

T “Charged Property” means all the assets and underteking of ths Chargmg Cempany whwh ﬁrom R L
: time to time are the subject of the security created or expressed to be created in favour of the R
- Recurity Agent by or pursuant to this Charge :

; “’Enfomemeut Event” means: Lo
(&) aSenior Acceleration Event; '~

(b)Y 1o the extent that the Parent and the Charging Company have, in a written notice to the .~
. Becurity Agent {delivered whilst no Enforcement Event is continuing), expressly specified
- a Permitted Second Lien Financing Agreement as 2 Secured Debt Document for the
- purposes of thiz Charge, 3 Permitted Second Lien Financing Accelerstion Event in respect S
oof that Permitied Second Lien Financing Agreement; . :

ey _'m the extem :hat the Parent and the Chargmg Company lmws ina wntten notice to the SR
o Becurity Agent (delivered whilst no Enforcement Event is continuing), expressly specified L
: & Permitted Senior Financing Agreement as & Secured Debt Document for the purposesof -
o this Charge, 2 Permitted Senior Financing Acceleration Event in respe;:t of that Permitied
- Bentor Financing Agreement; : :

() 1o the extent that the Pareit and the Chaxgmg Ccmpaﬂy hnva in 8 wiitten notice o the .
. Becurity Agent {delivered whilst no Enforcement Event is continuing), expressiy specified -
a Senior Notes Indenture as a Secured Debt Document for the purposes of this Charge, a
o Sem:}r Motes Acceleration Event in respect of that Senior Motes Indenture;

RORE () B o the exterat that the Parent and the Chaxgmg Cﬂmpany hawe, ina wm\:en nehce fo the

o Becurity Agent (delivered whilst no Enforcement Event is continuing), expressly specified
. & Senior Parent Notes Indenture as a Secured Debt Document for the purposes of this
- Charge, a Senior Parent Notes Acceleiation Event in respect of that Senior Parent ‘Nat% N
-~ Indenturs; and!or e : :

.':('fj o .tc the extent tiaat the Paront and Ehe Chmgmg Company have in & written notice to the
©.o . Becurity Agent (delivered whilst no Enforcement Event is continuing), expressly specified .
S a Permitted Parent Financing Agreement as s Secured Debt Document for the purposes of
UK -GS6B3TSIS2 L e g e e
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'; B this Charge, a Permitted Parent Fmancmg Acceleration Event in respect of that Permitted -
' Parent Financing Agreement; . . : -

- “Intercreditor Agmmem" means 'me intermdimragreemgm datea 31 Ju!y 2021 heaw'esn,- L
' amongst others, Albion Holdco Limited es Parent, the Original Charging Companies as Debtors
~and Intra-Group Lenders, GLAS Trust Corporation Limited as Security Agent and the financial
. institutions referred to therein as the Revolving Lenders, the Senior Term Agent on behalf of the
" Senior Term Lenders, the Permmed Senior Fmsmcmg Creditors and the  Permitted Pmﬁt o
Finencing Creditors;

- “Recelver” means receiver or administrative receiver in gach saéé"ﬁppoinfﬁd urider ﬁ:his"Chﬁrge';" _: 5
“Secured Obligaticns” has the meaning given to that term in the [nteréraditor Agresment (and
ci includes, for the avoidance of doubt, any Liabilities to a Secured Party pursuant fo any Debt
"+ Document that is designated an applicable Debt Document by the Parent in accordance with the B
- pravisions of the Intercreditor Agreement) provided that the Security constituted by this Charge

: shall not extend to or include any liability or sum which would, but for this proviso, cause such -
-1 Becurity 10 be unlawful or prohibited by any applicable law; '

o _ “Sectired Party has the meaning given to that term inthe imercred:mr Agmement. and

o “Security” means a mongage, standard scourity, charge, pledge, assignation in security, lien or SR
~- - other seeurity interest securing any obligation of any person, 2 mandsate to create a morigage ora __3 . S S
' - pledpge aver business assats or any other agreement or arrangement having a simiter effect,

_ . _C&ns:‘mm:aﬁ E
12 Any reference in this Chsrge to:

RN B 3% I ':iem':s defined in or whuse mtcz"pretamon or . construcuen is- pmv;ded fm‘ in the = _
B - Intercreditor Agreement (including by way of reference to terms defined in or whose S
- interpretation or construction is provided for in any other Secured Debt Document) shall =~
< have the same meaning when used in mis Chﬁrge uni&ss ssp&rately defined ar"-_.i_'--' :
CoUinterprated in this Cherge; . o el S
R 122 any reference to the “Semrity_Afgeﬁt’i th'e' “Ch}lrggmg co'panﬁy“,i'of &he ""‘Semimd'.'.': S
o1 Parties” shall be construed 3o as to include its or their (and any subsequent) successors
-and any permitted transferess of their respective interests; . o e
123 references in this Charge to any Clause shsll be t 2 clause contained in this Ch’érgs; )
' amd o : o e
{24 -_.'akéf‘émhca to this Chargeaﬁd any other Secured Debt Dociment or any other agreement .
" is-a reference to that document or agreement as amended or novated (however: . .. -
" fundamentally) and includes any increase i, extension or substitution of or changeto 0

" any facility or, as applicable, any financing or any other financial accommedation made S S
-available under any such document or agresment. . - -

13 _:(:Iéuse and seheduie headings are for ease of reference anly. i S
14 Any refarence in this Charge to “this Charge” shall be desmed to be 2 referenes to this Chirge
RS -85 8 whole and not limited to the particular clause, schedule or provision in which the relevant

- reference appears and to this Charge as amended, nwated, assagned, supplsmented, extended, . ._ o
-~ substitted or restated from time to time, . . . : o

CUK-gsGERISISZ DTy
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“plural and vice versa.

16 ‘Where any provision uf this Charge is stated to mciude one or more thmg,s, that sh&!l he by wayﬂ" _
- "of example or for the avoidance of doubt only and shali mt imit the generality of thet provision, .

" Date of Delivery

o _ 17 - This Charge is mtended o take eﬁ'@ct aﬁer ns execution by the Chmgmg Cempany from the date'.- o
oo of delivery of this Charge a5 evidenced by the date inserted at the stad of this Charge S

. Third Party Rights -

g : ...‘.;3 A person who is not a parsy o this Charge has no nght under the Csmtmct.s (Rights of Th!:‘d L
Cooo o Parties) Act 1999 or the Contract {Third Party Rights) (Smxﬁzmd) Agt 2017 to enforce or to enjay :
- the benefit of any term of this Chsrge . e R .

o .:_.Permmedrmnsaczwns s _ L T
19 The tenma of this Charge shall niot. aperate or be construed §0 @5 fo prohibit or restrict any o
oo transaction, matter or other step not prohibited by the Debt Financing Agreements and the . .
- Becurity Agent is authorised under the Intercreditor Agreement 1o promptly enter into such =
documentation and/or take such other action as is required by the Charging Company (acting =~~~
- reasonably} in order to facilitate any such transaction, matter or other step, inchiding by way of
. exeeuting any confirmation, consent to dealing, release or other similar or eguivalent document,
provided thet any costs snd expenses incurred by the Security Agent entering inte such
documentation and/or taking such other action at the request of the Charging Company puréuant SR
- to this Clause 1.9 shall be for the account of the Charging Company, subject to clause 22 (Cosrs : - ; o
. and Expenses) of the Revolving Facilities Agresment {or the eqmvaient provisions of my other .
- appleable Debt Financing Agreemmt) - e o

_ _-_'obfigmmssemmdbyxhwCi:arge . S e R RS
16 - - By entering into this Charge, the Charging Comﬁéfiy c’xpfcss]y.cidnﬁﬁns and égfess that: L - :
L0, the Security created or inténded to be created by it under or evidenced by this Chargeis i
© oo intended 83 security for the payment and discharge of all of its Secured Obligations and
without any need or requirement for any amendment or supplement to this Charge at’

o -any time after the date of this Charge notwithstanding any change inortothe Secured '
Chbligations from time to time afier such date; _ : o
11027 its Secured Obligations sre intended to extend to aﬁd to 'covér {véit'hduflimitation}':'_-'- L
(s} el its obligations (whether present or futurs, sctual of contingent, whether
S owed jointly, severally or in any other capacity whatsoever and whether . .
- originally incurred by the Charging Company or some other person) arising R
. from time to time under any Secured Debt Document and/or ewing to any
Secured Party (in each case) falling within the definition. of Secured
Obligations from time to time (whether or not the Charging Company o, as
. the case may be, such other person iz parly o such Secured Debt Document
s atthe date of this Charge or becomes party to such Secured Debt Document
~at any time thereafter and notwithstanding that any such obligations are not
" identified and/or the terms of those obligations not recorded as at the dats of
<. this Cherge (including, without limitation, as a result of the fact of such
COUKCESER3TSISZ .y
oo fctive: I0TI2G6vE CL



"""" - Secured Debt Dociument ot then existing) and notwithstanding that these -
chiigations may differ fundamenially from el or any of, may be mors orierous -~
to the Charging Company than all or eny of, may be or give rise to new andfor =
: ';'-'additional obligations upon the Charging Company over and above all orany
“ " of the then obligations of the Charging Company and notwithstanding that
- such obligations may increase the likelihood that the Security created or
- intended to be created under or evidenced by this Charge will be enforced);
coend ' S o o
i (b) . "any incraase in, sxtension or substitution of or change to any of its obligations o
© oo referred to in paragraph- {a) above (however fundamentally) (including, © -
. without limitation, by way -of any amendment (however fundementafl), :
' novation, - tenmination, - replacement, . supplement of  the  Intercraditor
- Agreement and/or any other Secured Debt Document or, as the case may be," R
- Secured Debt Documents or the designation (whether or not such designation
- is made by the Charging Company, Parent or any other Debtor) of a document
- or documents a5 & Secured Dbt Document or, as the case may be, Secured el
~ - Debt Documents failing within the definition of Secured Obligations or of 2 D
- creditor or other person 25 a Secured Party falling within the definition of
- Secured Obligations and whether or not such document, ereditor or person is
-~ or such decuments are designated directly as a Secured Debt Diocument or, as =
"+ the case may be, Secured Debt Documents or, as applicable, a Secured Party - - =
- or are designated indirectly by way of being designated as a document or
~documents of a type or class which type or class falls within the then current o
- definition of Secured Debt Documents in the Intercreditor Agreement or, as
- applicable, by way of being designated as 2 creditor or person of a iype or _ R
" glass which type orf class falls within the then current definition of Secured | _ R
. Party in the Intercreditor Agreement and whether or not any such designation S
- is made pursusnt to the Intercreditor Agreement or pursuent to any other -~
"~ Secured Debt Document (including any of any such type or class)); and

1,103 the secunty created or intenided to be created under or evidenced by this Chargc i
S Vintended as security - for the payment and dmch&rge of its Secured Obligations - -~ = .
~ notwithstanding any change of the Security Agent andfor any change of the Secured =
- Parties from time to time (ineluding, without limitation, a change to all or substantially -
- -l of the Secured Parties) and/or any amendment (however fundamental}, novation, o
termination,  replacement, ‘supplement of the Intercreditor .Agreement (including, -
" without limitation, the terms upon which the Security Agent holds the Security created 0
~ " or intended to be created under or evidenced by this Charge) andfor any other Secured '. Y Ll .
Dabtﬂmument S

3 COVENANTTOPAY'

207 The Charging Company mvenams thh the Secumy Agent (as Secmty Agent far ituglf and on .
L behalf of the Secured Parties) that it shall on demand of the Security Agent discharge each of the .
" Secured Obligations on their due date in accordance with their respective terms (or, if t%&ejf donot
S spemfy a time for payment, lmmedmteﬁy on demand E'.:y the S@cmty Agem)

CUUK-BSERITSISZ oo g
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- :.';%;:__- _FLQATIN(; QHARGE ........................................................................... . o

R The Charging Company, as samﬁﬁty for the payment and discharge of the Secured Obligations,
. hereby grants in favour of the Security Agent (as Security Agent for itself and on behalf of the R
. Secured Parties) as security for the peyment and discharge of the Secured Obllgatmns b}r way af : '
B first floating charge ali of its present and future assets and undertaking. - s

. Qaalifying Flooting Charge

R W .' " The provisions of paragmph 14 of schedule B‘i to the !s)sgivemy Act 1?86 sha!E apply to the'_. '
" flosting charge created pursusnt to clause 3.1 (Cmatmn gf Fiaanng Cfmrge) : b

4 NEGATIVE PLEDGE

B 41 - The Charging Compeny shall not éreate or permit 1o subs:st any Sccunty over any Cha;gesl': R
- - Property, other than any Secumy wluch is not expressly prohibited by the Dbt Fmancmg S
: Agresments . _ _ .

s ENFORCEMENTOF SECURITY
L When Securiyy becomes Eﬂfﬂrceabfe SRR b :
U5 Atany time whilst sn Enforcemient Event is continuing the Security created by or pursuantto this
. Charge is immediately enforceable and the Security Agent may, without notice to the Charging © SR
" Company or prior authorisation from any court, in its absolute discretion enforce all or any part

-+ of that Security (at the times, in the manner and on the terms {t thinks fit) and take passess:cm of
© . and hold or dispose of all or any part of the Charged Pmperty '

S - Right of . Appmpﬂarmﬂ

.52 " Tothe extent that any of the Charged Pmp@rty constitiites “fi nancaa} callateml“ and this Charge RRCHAIS
.. bnd the obligations of the Charging Company hereunder canstitute a “security financial collateral -~
.. arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral =~
© - Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226) (the “Regulations™) the Security
~Agent shall at any time whilst sn Enforcement Event is continuing have the right to appropriate . -
" allor any part of such financial collateral in or towards discharge of the Secured Obligations. For
~. this purpose, the pariies agree that the value of such financia! collateral so appropriated shali be
- {a} in the case of cash, the amount standing fo the credit of each of the Accounts, together with- L
~+ any scerued but unposted imterest, at the tiae the right of appropriation is exercised and (B inthe -
" case of Investments, the markst price of such Investments determined by the Security Agent _
- {acting reasonably) by reference to a public index or by such other process as the Security Agent.
. may reasonably seiect, including independent valuation. In each case, the parties agree that the :
- method of valuation provided for in this Charge shall constitute a commerciatly reasonable -
- method of valuatien for the purpuses of the Raguiataons :

' _' Effect of Moratorium -

- 53 = _ The Security Agent shat! nat be exmtled 10 exercise lts mghts under C!ause S ] (W’hen Secseﬂty g
L0 becomes Enforceable) where the right arises as a result of an Enforcement Event occurring solely

" due te any person obtaining or taking staps to oblsin a moratorium pursusm to Schedule Al of 8
o the lnsalvency Act 15885, - : : :

U UR 6568378152 ool gt
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o : Appoinmm

" .-}'__'5;1  Whilst g Enfammem Everst it contmumg or if mquessed in wmmg by the Charging Cmnpsny S
R el ‘to do so, the Security Agent may (acting through an authorised officer of the Secunt}r Agent),
- without prior notice to any Charging Company: : S o

B EARE : appoint one or more persons fobe'a Resewer ef‘ the whele or a.ny pan: nf she Ehargsd
12 appoint twq.ur more Rec@wers of sepamte par:s Gf t%:e Cha.rged Pmpeny,
. _' 613 ~remove (50 far as it is lawfully able) any Receiver so appointed; o
614 '_: - appoint another person(s) as an additional or replacement Receziiier{s)' or e
S 6.15 _ :appomt ofnie Or more persans to be an administrator of that Chargmg Company
| '.Stammw Powers of Appoiniment ' ' ' S

62 .~ The powers of appointment of a Recelver confcmd by th:s Charge shall be in addifion fo ali L
. statutory and other powers of appointment of the Security Agent under applicable law and such T
. powers shall be and remain exercisable from time to time by the Secunty Agentin respectof any
- part the Charged Pmpmy SR : o

'._-._'Capaﬂ{v of Recelver 0 N L e
63 j-. ‘Esich person &ppamted o be ] Re-;cwer pursuant to C%ause 6 ) (Appommzm} sha,i! be:

S 630 entitled to act mdw;duaﬁiy or tagether with any other person appmmed or substmrted s
L o :_ RECEIVE?’ . . . N . .

632 - for all pur;mses ‘shall be deemed o be thc agant of the relevant Chargmg Ccmp&mu:_ '
- which shall be solely responsible for his acts, defaults and liabilities and for the payment S
- of his remuneration and no Receiver shall at any time act as agent for the Security Agent; B '

B33 entitled to remuniecation for his servicas at a rate to be fixed by the.Sec.uﬁt':,'r' Agené fom
' ©time to time (suhjest to section 58 of the !nsa!vcncy At !986) :
ER S 'mwms OF RECE!VER
S General '

S Every Receiver sha!i (sub_;ect to any testrictions in the msimmmt appomtmg him but' ol
U notwithstanding any winding-up or dissclution of the Charging Company) have and bé entitled :
_ “to exercise, in relation to the Charged Property (and any assats of the Charging Company which, o
- when got in, would be Charged Property) in respect of which he was appoinied, and as varied and .~ o
-~ extended by the provisions of this Charge (in the name of or on behalf of the Charging Company e
- or in his own name and, in each case, at the cost of thet Charging Company): -

700 all the powers of a receiver under Schedule 2 of the Insolvency Act 1986 and aliﬁ ﬂae" = o .
- powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
" {whether or not the Receiver is an administrative recaiver); -

S AT all the powers and rights of an absolute owner and power to do or omit o do anythmg . = S
S which the Chwng Company itself could do or omit to da, gnd

CUK-6SeRTSISZ s
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" on behalfl of the relevant Charging Company) which seem 1o the Receiver to be
- incidental or conducive to (2} any of the functions, powers, authorities or discretions .
o “conferred on or vested in him or {b} the exercise of the Collateral Rights (including '
- realisation of all or any part of the Charged Property} or (c) bringing to his hands eny -
" assets of the Charging Company farmmg paﬁ of, or which when gat in weuid be,
o Cha,rgad Pmperty

ST DISCRETIONS AND BELEGA’E‘IQN
- Discretion - - S R : S
e . Any l:b@rty or power which may be ex@mlsad ar any de&ermmatmn whuch may be made under" S

- this Charge by the Security Agent or any Receiver may, subject to the terms and conditions ofthe
" Intercreditor Agreement, be exercised or made in its absolute and unfettered dlscrehon without -~
'_-'.anyobhganonsogwemmns S 5 '
:  Delegation. . R RS _ .
82 - Subject o the termis of the Intercreditor Agreement, each of the Security Agent and ény Receiver .
"~ shall have full power to delegate (either generally or specifically) the powers, authorities and .~
‘discretions conferred on it by this Charge (including the power of attorney) o such terms and S
-gonditions a5 it (aeting ressonably) shall see fit which delegation shall not preclude either the BEERORR
' subsequent exercise, any subsequent delegation or any revocation of sich power, authority or -
. discration by the Security Agent or the Receiver itself. The Security Agent shall not be responsible
o for any loss incurred by reason of any misconduct or default on the past of aray such delegate.

5. POWEROFATTORNEY
T Appointment and Powers

91 The Chargmg Company hereby mevos&bly and unwndmonaﬂy appemts the Secumy Agent and S
. any Receiver severally to be its attorney and in its name, on i3 behalf and a3 its act and degd to
- execute, deliver and perfect all documents and do all thirigs which the attorney may considerfo -
be :equired or desirsble for: - S : e
CUUUU90LY  carvying out sny Ghiigatian' impcsed 'ém the 'Ehé‘z‘gi’ng Company b}i : this"Charga _
oo {including the execution and delivery of sny deeds, charges, assignations or mher'_- S
" security and any transfers of the Charged Propérty); and - : _ '
9.2 enabling the Security Agent and sny Receiver 1o exercise, or deleﬁgﬁte'ﬂié exercise of, : _
© . any of the rights, powers and authorities conferred on them by or pursuant to this Charge
" or by law {including, whilst an Enforcement Event is continuing, the exercise of any e
' right of a legal or beneficial owner of the Charged Property),. L
L7913 provided that nelther the Security Agent nor any Receiver ma,y' exercise (Or'pw'"pear't to
o0 exercise) any . such powers, rights or authorities unless  an. Enforcement Event'is -
-~ continuing or after failure by the Charging Company to comply with 2 further assurance . =
_ or perfection obligation under this Charge, within 10 Business Dayﬁ of bemg notified
- of such failure and hemg mquestﬁd 10 compﬂy :

o _'-:-Rﬁtgﬁmﬁm.” - S e T
© 92 The Charging Company shall ratify and confirm all things done and all documents executed by
L any a!mmey in the exercise or purported exercise of all or any of his powers, in each case except- b

CUK-6SEBATSISZ ool
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7 to the extent the atiomey in its name is amng negligently, or acts with wilful misconduct or with
S ]\mzfus default, : . : : o
15 PROTECTION OF PURCHASERS
U Consideration oo
0 " The receipt of the Sééurity Agent or any Receiver shall be conclusive discharge to 2 purchaser S
- - and, in making any sale or disposal of any of the Charged Property or making any acquisition; the -~ '~

- Becurity Agent or any Receiver may do =0 for such considerstion, in such manner and on such’ g o
-~ terms as it thinks fit. . '

- Protection of Third Pamm

© 1027 N purchaser or othsr person de&lmg w:th !;he S@cun@ Agent or any Recewer shall be ba:umd to e o
e " inquire whether the right of the Security Agent or such Receiver to exercise any of its powers has s :
" arisen or become exercisable or be concerned with ang pmpm!y or regulanty enthepartofthe
. Security Agent or such Receiver in such dealmgs -

SRR | W -_."APFLEC&TE{)NOFMONES Lo _ e
UL Allmonies reseived or recovered by the Security Agent or any Receiver pursuant to this Charge
. o the powers conferred by it shall be applied first in the payment of the costs, charges and
- “expenses incurred and payments made by the Receiver, the payment of his remuneration and the .
- discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any of his -~ - L
. powers, and thereafter shall be applied by the Security Agent (notwithstanding any purported -

- -appropriation by the Charging Company) in sccordance with the terms and conditions of the :
" Intercreditor Agreement. e '

12 NOLABLITY _ R ST L _ B
- P RS " Mone of the Security Agent, its nominee(s) or any Receiver shall be Fiable by reason of (&) taking Ll
: - any action permitied by this Charge or (b} any neglect or default in connection with the Charged

o - Property or (¢} taking possession of or realising all or any part of the Charged Pmperty exeept in - .:: i
. the case of negEa gence, wilfil misconduct or wilful default upon its part. :

o £ AN _s;«:'z'uow _ o : _ S
1300 The Chm‘gmg Cnmpany amhurlses thie Secunty Agent (but the Sa{:unty Agent shaii not l:se obli ged i
U o exercise such right), whilst an Enforcement Bvent is continuing, to set off against the Secured -
- Obligations any amount or other obligation (contingent or otherwise) owing by the Security Agent .
~to that Charging Company and apply any credit balance to which thet Charging Company is
entifled on any account with the Security Agent in accordance with Clause 11 (Application of

: ._ - Monies) {notwithstanding any specified matunty of any depesn stam:!mg to the credit of any such-_'. SR
- ac:ceum) e B _ :

SIS [ AU SUBSEQUENT SECURITY mmm _ o _
T4, I the Security Agent (acting in its capicity ds $ecamty Agcm ar ethenmse) or any af the mher '- R
o Becured Parties af any time receives or is deemned to have received notice of any subséquent
" Becurity affecting all or any part of the Charged Property or any assignment or transfer of the
- Charged Property which is prohibited by the terms of this Charge or any other Secured Debt
. Document, all payments thereafier by or on behalf of the Charging Company to the Security . RIS
~Agent (wheﬂmr inis capaf:aty as Security Agent or otherwise) or any of the other Secured Partics '_3 R S

CUUKSGS6RITSIS2 - o8
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. shall be treated as having been credited to & new account of the Charging Company and notas
- having been applied in reduction of the Secured ﬂbhga,twns as at the time when the Sesumy_ Sl
- Agent received such notice. - . : o S

R -Emcrmmssorszcmw
S Continuing Securlty

o .'15:1' . The Security created by or pursuant o tlns Charga shail reriain in full fm:a ami eﬁ‘ect as a' : R
.. continuing security for the Secured Gbligations unless and until discharged by the Security Agent.

152 Ne part of the Security from time to time intended to be constituted by the Charge will be ';_ﬁ_ '_ -
' ~ " considered satisfied or discharged by sny intermediais payment, d:seharge or sausf&ctmn ofthe
" -whole or any part of the Secured Obhgannns T S :

o _.Cum!a(weﬁrg&tf ' - o [ : e o B PR
©U183- 0 The Security created bg ar pursuant 1o this Charge and the Coliateral Rights shall be cumulative,
; -~ in addition te and independent of every other Security which the Security Agent or any Secured
“Party may at any time hold for the Secured Obligations or any other obligations or any rights, - :': T
" powers and remedies provided by law. No prior Security held by the Security Agent (whetherin - s
" its capecity as Security Agent or otherwise} or any of the other Secured Partiss over the wheleor -
' any part of the Charged Pmperty shall merge into the Secunty constitted by this Charge

" No Prejudice : e _ L RO
154 The Security created by as*pursuam 'm 'mis' Chat%ge and the -'(:ouatml'; mgm'sh'au m«: 'be' R
~ - prejudiced by any unenforcesbility or invalidity of any other agreement or document or by any -~ ©
- time or indulgence granted to the Charging Company or any other person, or the Security Agent
R (whether in its capacity as Security Agent or otherwise) or any of the other Secured Parties orby
- any variation of the terms of the trust upon which the Security Agent holds the Security or by any -
" other thing which might otherwise prejudwe that Semmty or any Collatersl Rxght, y

" Renedies and Waivers - R o - _ o ; _
185 No failure on the part of the Smﬁﬁ'ty Agent to exercise, or ény ﬂe!aly on its part in eﬁerﬁiéin& :éra':;r %
‘.7 Collateral Right shall operate as a waiver of that Collateral Right, nor shall any single ar partial -
o eugreise of any Collateral Right preclude any further or m;her exercize of that or any other )
o Collateral Right.: . o
; _'-Immadmreﬂemurse S SR | - RPTRIPRE B
o156 " The Charging Company waives any right it may have of first requiring any Secured Party (of any PR
“.. - security trustee or agent on its behalf) to proceed against or enforce any other rights or Security

‘or claim payment from any person before claiming from the Charging Company under this . o

U Charge. This walver applses irrespective of any law or any pmwsmn of this Qharge o thc _ S
" contrary. ' SRR : : :

o Deferral afﬁxghts' o 3 _ . L
8T - Until such time &s the Securﬁ:d Qbhgatmns hava been discharged in fu!l the Chargmg Csmpany -

“will not exercise any ng&;ts which it may have by reason of perfoxmauce t;y it of its obligations . [
- under this Charge: . : : :

157.1 " tobe indernnified li;g,r' by ?obsigor;_-"_f g e
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. _Charge, andfor -

B 15.'?.3” - to take the benefit (m whc!e orin pm and whethgr by way l.)f subm@nm or cstherwzss) _. :_ [
- of any rights of the Secured Parties under the Secured Debt Documents or of any other o
[ guarantee or Secuﬁty taken pumuant to, of in connection with, this Charga by any SR
: Refem af Secumy

158 If the sale, ransfer or otier daspasaﬁ af any Chsrged ?mpsriy is not exprcss!y pmhzb;ted b_v the o
... Deht Financing Agreements and the Intercreditor Agreement and the Charging Company has
" provided written confirmation to the Security Agent that the release of security over such Charged
- Property Is not prohibited by the terms of the Debt Financing Agreements and the Intercreditor -
- Agreement, such Charged Properly shall be automatically reléased from the security crested by (R
- this Charge and retrocassed to the Charging Company unless an Enforcement Event has ocourred 000
and is continuing st the time of such sale, transfer or other disposal. If requested by (and at the
" cost of) the Charging Company, and -subject to the Charging Company providing written . -
" confirmation to the Security Agent thet the release of security aver such Charged Property isa .
. dispasal not' prohibited by the terms of the Debt Financing Agreements snd the Intercreditor -
. Agreement, the Security Agent shall take such further action as is necessary to effect the relense
g - of security, the retrocession of the Charged Pmperty and to provide written canﬁrmaemn to the - PR
' Charging Company of such release and retrocession. : '

16 PARTIALINVALIDIFY e
<161 If, at any Hime, any provision of this Charge is or becomes illegal, invalid or unenforceable in any o
o .- respect under any law of any jurisdiction, neither the iegality, validity or enforceability of the

remeining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or :mpmmd

1. Nomices
L _ . Cﬂmmunicarmns in wn‘ting

L1710 Bach communication to be maﬂe under or in connectiof w;th thls Gharge shall be made in wmmg o :
- pnd, unless otherwise stated, shall be made by fax or latter, :

: : Addmsszs

~ 172 The addmss ansl fax numbcr (and the dspar:ment or off icer, if‘ a0y, f@r whm aﬁenhan the
. communication is to. be made) of the Charging Company and the Security Agent for any -
: " enmmunication or document io be mads or delivered under or in connection with the Cha.rge s
- that identified with its name in thesrgnamm pages below. o '

: "De!twry

173 '.'_Any communication or dncument made of dgiwsred by one pardoen to another undsr or m" L S
B connection with this Charge will only be effective: : :

1731 if by way of fax, when received in legible form:
' 1732 it by way of email, when received; or S _
© 1733 if by way of letter, when it hss been left at the relevant address, -

L UK-SSEIISISE g
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L and, if a particular depertment or officer is spemf ed as part of its addmss detsils, if -~
e . addressed to that dspaﬂmem or officer. : :

Rt '.1'7.'4 .Any cemmumsatmn' or docum&nt o be’ mada or deiiveréd ta'thé Seﬁﬂrity Ageht will be eff@cﬁve S
e - only when sctually received by the Security Agent and then only i it is expressly marked for the =
" ‘sttention of the depmment or officer spemf‘ ed by the Secunay Agent for such purpose

English tangmge S L
s 'I?.‘S " Any notice given under oF ini eonnection wgth tEus Charge mmust be in Enghsh
o ]'?'.6.'_ o : | ‘Al other documents provided under or in connaetion with this Charge must be:
S0 1760 in English: o '. S e
i 7.6.2 " if not in English, and ifs0 reasenably requimd by the Sei:.unty Agent, accempamad by - . e
-~ . acerfified English translation and, in this case, the English translation will prevail unfess el
- the document is a bmdmg agreemant or a constitutional, smtumry or ather official . -
_ o documem:. : :
s ' CONSENT TG REGISTRATION o o
o 18, T The Chs.rgmg {Zcmpany consents to the regsstranen of thls Charge above fur presewatmn
19, COUNTERPARTS C |
o "19.}'__-.- Where executed in csmmerparts‘ = _ S _ _
L 19.1.1 . this Charge shall ot mke eﬂ’e::t unfil aﬁi ef ths munterpaﬂs have bgen delwered

ERCANE delivery will take place when the date of delivery is sgreed between the paﬂles afier -
execution of this Charge as evidenced by the date inserted at the start of this Charge. -

- -_'EQ.Z{' - Whﬂm not execited in counterparts this Charge shall take effect after its execution upon the date' _ o
S agraed between the parttes as evidenced by the date inserted at the start of this Charge

e __'ASSIGNATIQN _ . RS : o Lo
ST To the extent penmﬁed by the terms of the !nmmdiwr Agreemcm, the Secumy Agmt may o
e assign and transfer all or any of its rights and obligations under this Charge. Subject to the -
confidentiality undertakings set out in the Secured Debt Documents, the Security Agent shallbe
- entitled to disclose such information concerning the Charging Company and this Charge 23 the
Security Agent (acting reasonably) considers appropriate to any actual or proposed direct or

B - indirect successor or to any pemml to whom information may be reqmmd to be disclosed by any
- - applicable law. - : -

T .éommma LAW

IR '_-3_Tius Charge and any non-{:ommctual obhgatlens ansmg out of or in cmnestmn wath xt arg S
U governed by Soots law. . : - '

21 INPORCEMENT
©22.1 " The courts of Scotland have exclusive jurisdiction to settle any dispite arising out of or in
©.7 0 eonnection with this Charge (including a dispute regarding the existence, validity or termination
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SUBSCRIBED for and on behalf of

GLAS TRUEST CORPORATION LIMITED
on being sipned by Luxman Jegatheeswaran

in the presence of:

Aunthorized Signatory

L . Gl

G PETHIA, SrA TH Al ALAN

Mame of witness:

Ripnature:

Address;

Oceupation: g“MEb“j rreees
Al together a1
Onthe | dayof  SEPpEMBER  aom

(date of siprature}

Address: 53 Ludgate Hifl, London BC4M TIW, United Kingdom

Teiephone: [N

-
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