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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 346116

Charge code: SC34 6116 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 29th January 2020 and created by QTS GROUP LTD. was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 6th
February 2020 .

Given at Companies House, Edinburgh on 7th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Delivered on 29 JMGKM 2020

QTS GROUP LTD.

NATIONAL WESTMINSTER BANK PLC
as Security Agent

FLOATING CHARGE




Q =~ 4 5 bW N

L A T T T O B L T e . N A S A o]
b B =4 B IV N R i I [ B o < S o I O I S R R

GContents
Clause Page

Definitions and interpretation
Covenant 10 PaY ... s s e

BEOUMY . ..o e et e rcer e o ennnens i BT
Negalive Plaadgs. ..t o s s e £ S e m s eSS e
Power of attormney ....................., . : . sirrons
FUMREE @BSUPBIICE (1 iiieeeeiee e e sirs vvmnei s st sans ws o esnasian ne bhara s frpsiieben os
Enforcement of SECUTIY ... iyt

Undertakings ...........
CONENGENCIES ..o ictinsnisisiis ms ysnsis an s o 0850k 84 b S0 S ¥ i
Delagation ... romnasens :

Application of MONIES ... ottt

Remedies and waivers

Protection of third parties........c..

AGAItIoNal SEOUIILY ... e v cmemac recrvsnmrnons e rnne reeper s e ran e prTE et et an
Settlements CondiliONal ... s soves s ims st siass somsss s bins smsbisics i o
SUbSEQUENT BBOUNTY - i i i et e s srm s s £ rabme - bgacs o imnn e st 2851450 n e r s nn
B0l e i e e e e £ i B e n b ke Ve e F e § s
NGUCES ... i e

invalidity
Assignation.......cecceeneevianene.
Releases

CURTENCY ClALSBS ..ottt e s b e b sn s s e S her b aesanifaaspersiiriss )
Ceriificates and determinations e e A x ko pa E e 4 £ E SRR A8 8t n S s b b rkann | ]
Consent to registralion ... vevisnvern
Counterparts and delivery _
GOVRITHNG JBW . oo e corecrecnnerrrre s e e n s s msiis s evnen u r i v s on s et b ean s e sobane ey oa §5 b ¥amins s sassaransdins
ENTOMCBIMIBIE ..o oo sriecrcermre s snmenscnerrnne s srmsms e envine s samnsmsas bra s am s s meSbt o s es o nr £ ¢ s im s comt € g s b smns

10-35535402-E4RE8-2963



This Fleating Charge is delivered on 2@] J &MJMW 2020

Between

{1)

GITS Group Lid., a company incorporated in Scotland (No. 8C346118) and having its registered
office at Rench Farm, Drumclog, Strathaven, South Lanarkshire ML10 6QJ (Chargor); and

{2} MNational Wesiminster Bank plc {registered in England with number 00929027} as security
trustee for the Secured Parties (Securiiy Agent).

It is agreed

1 Definitions and interprefation

1.1 Definitions

in this Charge, the following definitions will apply:

Administrator means any person appainted to be an administrator of the Chargor pursuant to
paragraph 14 of Schedule B1 to the Insolvency Act

Charged Assets means the whole of the property (including uncalled capital) which is or may
from time to time, while this Charge is in force, be comprised in the property and undertaking of
the Chargor

Facilities Agreement means the facilities agreement between (among others) Renew Holdings
Pic (as Parent), the subsidiaries of Renew Holdings Plc as borrowers and original guarantors,
HSBC UK Bank plc and National Westminster Bank pic as original lenders and Mandated Lead
Arrangers, HSBC Bank plc and NatWest Markefs PLC as original hedge counterparties and
Mational Westminster Bank plc as Agent and Security Agent and dated on or about the date of
this Charge under which the Lenders agree to make available to the Borrowers a term ican,
revolving credit facility and ancillary facilities

Finance Document has the meaning given to that term in the Facilities Agreement
Finance Parties has the meaning given io that term in the Facilities Agreement

Financial Coliateral shall have the meaning given to that expression in the Financial Collateral
Regulations

Financlal Coliateral Regulstions means the Financial Collateral Arrangements {MNo 2)
Reguiations 2003 (3] 2003/3226)

Insolvency Act means the Insolvency Act 1986

Lender has the meaning given to that term in the Facilittes Agreement
Obligor has the meaning given to that term in the Facilities Agreement
Party means a party to this Chargs

Receiver means any receiver or adminisirative receiver appointed in respect of the Charged
Assets under this Charge and includes joint receivers



1.2

1.3

Secured Obligations means all monies and liabilities now or after the date of this Charge due,
owing or incurred by an Obligor tc the Finance Parties (or any of them) under the Finance
Documents {or any of them), in any manner and in any currency or currencies and whether
present or fulure, actual or contingent, whether incurred solely or jointly with any other persan
and whether as principal or surety, together with ali interest accruing on such monies and
liabilities and all costs, charges and expenses incurred by any Finance Party under any Finance
Document, except for any obligation which, if it were included here, would constitute unlawful
financial assistance, or its equivalent in any other jurisdiction

Secured Parties has the meaning given fo that term in the Facilities Agreement

Security means a mortgage, chargs, pledge, lien, assignment, assignation in security, standard
security, pledge or other security interest securing any obligation of any person or any other
agreement or arrangement having a similar effact

Security Financial Collateral Arrangement has the meaning given to it in the Financial
Collateral Reguiations

Security Period means the period beginning on the date of this Charge and ending on the date
on which the Security Agent is satisfied {acling reasonably) that the Secured Obiigations have
been irrevocably and unconditionally satisfied in full and all faciliies made available by the
Finance Parties (or any of them) under the Finance Documents (or any of them} have been
cancelled

Interpretation

{2) Unless otherwise defined in this Charge, 2 term defined in the Facilities Agreement has
the same meaning when used in this Charge or any notices, acknowiedgements or
other documents issued under or in connection with this Chargse

{b) in this Charge, unless the context otherwise reqguires:
(i) dispose includes any sale, iease, licence, transfer or loan;
{ii) references to a fixed security mean a fixed security as defined by section 486

of the Companies Act 1935.

{c) Ciause 1.2 {Construction) of the Facilities Agreement is incorporated in this Charge as
if set out here in full but so that each reference in that clause to this Agreement shall
be read as a reference o this Charge

Third party rights

{a} Unless expressly provided io the conirary in this Charge a person who is not a Party
has no right under the Coniract (Third Party Rights) {Scotland) Act 2017 to enforce or
enjoy the benefit of any term of this Charge.

{b) The consent of any person who is not a Party is not required to rescind or vary this
Charge or any other agreement entered into under or in connection with it.
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3.3
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Covenant to pay

The Chargor covenants with the Security Agent as security trustee for the Secured Parties, that
it will pay and discharge the Secured Obligaticns when they become due for payment and
discharge in accordance with the terms of the Finance Documents.

Security
Floating Charge

Az a continuing security for the payment of the Secured Cbligations, the Chargor hereby grants
a fioating charge over the Charged Assets in favour of the Security Agent.

Qualifying fioating charge

This Charge condains & gualifying floating charge and paragraph 14 of Schedule B1 of the
insolvency Act applies to the floating charge created by or under this Charge.

Continuing security

The Security constituted by this Charge shall be continuing security and shall remain in fuli force
and effect regardless of any intermediate payment or discharge by the Chargor or any other
person of the whele or any part of the Secured Obiligations.

Waiver of rights

The obligations of the Chargor under this Charge and the rights, powers and discretions of the
Security Agent under this Charge will not be reduced, discharged or ctherwise afifected by:

{a) any time, waiver or consent granted to, or composition with the Chargor or any other
person;
(b} the release of the Chargor or any othsr person under the terms of any composition or

arrangement with any creditor of the Chargor;

(c} the taking, variation, compromise, exchange, renewal or reiease of, or refusal or neglect
to perfect, take up or enforce, any righis or remeadies against, or Securily over assets
of the Chargor or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument;

{d} the Security Ageni failing to realise the full value of any Security held by it;

) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor or any other person or any defective or
excessive exercise of the Chargor's powers or authority;

{f) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous)} termination or replacement of the Secured
Obligations or any document, guarantee or Security related to the Secured Obligations
including any change in the purpose of, any extension of or increass in any facility or
the addition of any new facility ar other document or Security;

{g) any unenforceability, illegality, invalidity, irregularity or frustration of any obligation
{actual or purporied) of any person under this Charge or any other document, guarantee
or Security held in connection with the Secured Obligations;



3.5

{h) any claim or enforcement of payment from the Chargor or any other person;

(i) any insolvency, bankrupicy, liguidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the discharge by operation of law or any similar
proceedings in respect of the Chargor or any other person;

{}] any change in the constitution, name or style of the Chargor or any other person, or if
such pther person is a parinership or other unincorporated organisation, its dissolution
or any change in its status or membership; or

{k) anything done or omitied {o be done by the Security Agent or any other person which
but for this provision might operate fo excnerate or discharge or otherwise reduce or
extinguish the liability of the Chargor under this Charge.

Recourse
The Security constituted by this Charge:

{a) is in addition to any other Security which any Finance Party may hold at any time for
the Secured Obiigations (or any of them); and

{b) may be enforced without first having recourse to any other rights of any Finance Party.
MNegative pledge

The Chargor covenants with the Security Agent that, unless agreed in writing by the Security
Agent and subject ic section 464(2) of the Companies Act 1985:

{a} the Chargor shall not create any fixed security or other floating charge (other than any
Security which is permitted under the Faciliies Agreement) over any part of the
Charged Assets after its sxecution of this Charge; and

{b} this Charge shall rank in priority to any fixed security (other than any fixed security
granted by the Chargor in favour of the Security Ageni, which shall rank in priority io
this Charge} or other floating charge created by the Chargor after its execution of this
Charge.

Power of attorney

The Chargor irrevocably and severally appoints the Security Agent, each Receiver and any of
their delegates or sub-delegates to be its altorney fo take any action which the Chargor is
obliged to take {but has not done within 5 Business Days of being notified by the Security Agent
of such failure and being requested to comply) under this Charge. The Chargor ratifies and
confirms whatever any attoerney does or purports to do pursuant to its appointment under this
clause 5.

Further assurance

(a} The Chargor shall prompily do all such acis or execute all such documents {including
assignations, transfers, morigages, standard securities, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form as the
Security Agent may reasonably reguire in favour of the Security Agent or its
nomines(s)):
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()

(i)

(iii)

(iv)

(v}

to create, perfect, protect and maintain the Security created or intended to be
created under or evidenced by this Charge {which, if an Event of Defauli is
continuing, may include the execulion of a pledge, charge, assignation,
assignment or assurance or other Security over all or any of the assets which
are, or are intended fo be, the subject of this Charge) or for the exercise of any
rights, powers and remedies of the Security Agent or the Finance Parties
provided by or pursuant to this Charge or by law;

to confer on the Security Agent or confer on the Finance Parties Security over
any property and assets of the Chargor located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to this Charge;

{if an Event of Default is confinuing} creating any fixed security or charge over
any of the Charged Assets;

to facilitate the exercise of any rights, powers and remedies exerciseabls by
the Security Agent, the Finance Parties or any Receiver in respect of any of the
Charged Assets or provided by or pursuant to the Finance Documents or by
law; and/or

{if an Event of Default is continuing) to facilitate the realisation of the assets
which are, or are intended fo be, the subject of this Charge.

{b) The Chargor shall take all such action as is available io i {including making ali filings
and regisirations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the
Security Agent or the Finance Parties by this Charge.

{c) Any document required to be executed by the Chargor under this clause 6 will be
prepared at the cost of the Chargor.

Enforcement of security

When security is enforceable

On the occurrence of any Event of Defauit which is continuing, the security created by and under
this Charge is immediately enforceable.

Acts of enforcement

{a} The Security Agent may, at its absclute discretion, at any time after the security created
by or under this Charge is enforceabie:

M

(ii}

(iii)
(iv)

appoint one or more persons as a Recseiver or Receivers in respect of the
Charged Assets, or apply to the Court for such appointment;

appoint one or more persons as an Administrator of the Chargor,;
make an administration applicaticn in respect of the Chargor; or

give notice of intention to appoint an Administrator in respect of the Chargor,

in each case in accordance with and to the extent permitted by laws applicable fo the
Chargor and to this Charge.
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7.5

{b) The appointment of a Receiver or Receivers or an Administrator, or the giving of notice
of intention to appoint an Adminisirator shall be effected by the Security Agent by writien
instrument or notice in accordance with and in such form as may be prescribed under
the Insolvency Act. If any such person so appointed as Receiver or Administrator is
removed from office by the Court or otherwise ceases io act, the Security Agent shall
be entitled (subject to the provisions of the Insolvency Act) to appoint a replacement in
the same manner.

Powers of Receiver

A Receiver appointed under this Charge shall have the following powers in addition to those
specified in Schedule 2 of the insolvency Act:

{a) fo promoie or procure the incorporation of any new company {whether or not a
subsidiary of the Chargor), to transfer any part of the Charged Assets to such company
for any form of consideration {including shares, debeniures, loan stock or loan capital
in such company), and/or to subscribe for or otherwise acquirs shares, debentures, loan
stock or loan capital in such company in name of the Chargor, or the Receiver, or its or
his/her nominee or trustee;

{b) subject to the articles of association, to convene extraordinary general meetings of the
Chargor;

{c) to make any arrangement or compromise which the Receiver or the Security Agent may
think fit;

{d} generally, without prejudice to the other provisions of this clause to exercise all the

rights, powers and discretions in respect of the Charged Assets it would be entifled to
exercise if it were the absolute owner thereof and to do all acts and things the Receiver
may consider necessary or expedient for the realisation of the Charged Assesis and the
application of the proceeds in or towards satisfaction of or their retention as continuing
security for the Secured Obligations; and

(&) in respect of any of the Charged Assets situated in England and Wales {or any other
jurisdiction) to exercise in addition to the foregoing powers, all the powers conferred by
the Insolvency Act or any other enactment or rule of law on receivers or receivers and
managers (or analogous officers) in that jurisdiction.

Agent of the Chargor

The Receiver shall be the agent of the Chargor for all purposes of and in all respects arising
under this Charge and, except as otherwise provided by the Insoivency Act, the Chargor alone
shall be responsible for his/her acts, omissions, neglects and defaults and for all liabilities and
obligations incurred by him/her, and his/her remuneration costs, charges and expenses.

Balance

The rights, powers and discretions conferred on the Receiver under this clause are subject only
to his/her obligation to account to the Chargor or any other person entitied thereto for any
balance of the Charged Assets or their proceeds remaining in hisfher hands after the Secured
Obligations have been fully and unconditionaily paid and discharged.
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8.1

Security Financial Collateral Arrangement

(a)

{b)

At any time after the security constituted by this Charge has become enforceable and
to the extent that any of the Charged Asseis constitule Financial Collateral and are
subject to a Security Financial Collateral Arrangement pursuant {o this Chargs, the
Security Agent shall have the right to appropriate all or any part of those Charged Assets
in or towards the payment or discharge of the Secured Cbligations as are then dus and
payable as the Security Agent may think fit. The value of such Charged Asseis
appropriated in accordance with this clause 7.6(a) shall ke the price of those Charged
Assets at the time the right of appropriaticn is exercised as listed on any recognised
market index, or as dsetermined by such other method as the Security Agent may select
{including independent valuation). The Chargor agrees that the methods of valuation
provided far in this clause 7.6(a) are commercially reasonable.

To the extent that the Charged Assels consfitute Financial Collateral, the Chargor
agrees that such Charged Asseis may, at the Security Agent's option, be held or
designated so as to be under the control of the Security Agent for all purposes of the
Financial Collateral Regulations.

Undertakings

Undertakings

(a)

(b)

Except with the Security Agent's prior written consent, the Chargor undsrtakes to the
Security Agent that it shali not:

{i) dispose of any of its heritable, freehold or leasehold property or any interest or
estate therein or grant any lease, sub-lease, tenancy, sub-tenancy ar licence
thereof or surrender or accept the surrender of any of the foregoing other than
by way of Permitted Disposal;

{ii) dispose of any other of the Charged Assets or any interest therein other than
by way of Permilied Disposal;

{iii) pull down or remove the whole or any part of any buildings or erections forming
part of the Charged Asseis or make any structura! or external alterations thereto
orf sever of unfix or remove any of the fixtures attaching thersio or {except for
the purpose of effecting necessary repairs or replacing with new or improved
models or substitutes) remove any fixed plant or machinery belonging to or
used by it; and

{iv) sell, factor, discount, assign or otherwise charge or dispose of its book debts or
other acoounts or payments receivable.

The Chargor undariakes that unless otherwise agreed in writing by the Security Agent
it shall:

(i} comply promptly with its obligations under the Finance Documents;

{ii) comply with all obligations, conditions and covenanis reiating to the heritabls,
freehold or leasehold property owned or occupied by the Chargor and promptly
pay all rents, rates, taxes and other outgaings in respect thereof and give the
Sscurity Agent and its representatives access to such property at all reascnable
times, on reasonable nolice;
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10.1

10.2

(iii) punctually pay and indemnify the Security Agent and any Receiver against all
present and future rents, rates, taxes, assessments and outgoings of
whatsoever nature imposed on or payable in respect of the Charged Assets or
any part of it or payable by the owner or occupier of it; and

{iv} keep the Charged Assets in good order {and where appropriate good working
order) and repair and, where necessary, renew and replace them.

Power {0 Remedy

{a} if the Chargor fails to comply with any of the underfakings set out in clause 8
{Undertakings), it shall allow and irrevocably authorises the Security Agent and/or such
persons as it shall nominate to take such action on its behalf as shall be necessary o
ensure that it complies with these undertakings.

(b} if the Chargor faiis to perform any obligation or other covenant affecting the Charged
Assets, the Chargor shall permit the Security Agent or its agents and contractors:

(i to enter on any heritable, freehold or leasehold property of the Chargaor;

{ii) to comply with or object io any notice served on the Chargor relating to any
Charged Asset; and

{iii} to take any action the Security Agent may reasonably consider expedient to
prevent or remedy any breach of any such term or to comply with or object to
any such natice.

{c) The Chargor shall within 3 Business Days of demand indemnify the Security Agent
against any cost, ioss or liability incurred by it in taking any of the steps referred to in
this clause 8.2,

Contingencies

If the Security Agent enforces the Security constituted by or under this Charge at a time when
no amounts are due to any Finance Party under the Finance Documents but at a time when
amounts may or will become so due, the Security Agent {(or the Receiver) may pay the proceeds
of any recoveries effected by it info an interest bearing suspense account.

Delegation

The Security Agent and any Receiver may delegate by power of aftorney or in any other manner
all or any of the powers, authorities and discretions which are for the time being exercisable by
the Security Agent and the Receiver (as appropriate) under this Charge to any person or
persons as it shall think fit. Any such delegation may be made upon such terms and conditions
{(including the power to sub-delegate) as the Security Agent and Receiver {as appropriate} may
thirdk fit.

The Security Agent and any Receiver will not be liable or responsible tc the Chargor or any
other person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.
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13.1

13.2

13.3
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15.1

Application of monies

All monies received by the Security Agent or any Receiver under this Charge shall be applied
in accordance with the terms of the Facilities Agreement.

The Security Agent and any Receiver may piace any money received, recovered or reaiised
pursuant io this Charge in an interest bearing suspense account and it may retain the same for
such period as it considers expedient without having any obligation to apply the same or any
part of it in or towards discharge of the Secured Ubligations.

Remedies and waivers

No failure io exercise, nor any delay in exercising, on the part of the Security Agent or any
Receiver, any right or remedy under this Charge shall operate as a waiver, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise or the exercise
of any other right or remedy. The rights and remedies provided in this Charge are cumulative
and not exclusive of any rights or remedies provided by iaw.

A waiver given or consent granted by the Security Agent under this Charge will be effective only
if given in writing and then only in the instance and for the purpose for which it is given

Protection of third parties

No person {including a purchaser) dealing with the Security Agent or 2 Receiver or its or his
agents has an obiigation to enguire of the Security Agent, Receiver or others:

{a) whether the Secured Obligations have become payabis;

(b) whether any power purported to be exercised has become exercisable;

{c) whether any Secured Obligations or other monies remain outstanding,;

{d) how any monies paid to the Security Agent or to the Receiver shall be applied; or
(e} the status, propriety or validity of the acts of the Recsiver or Security Agent.

The receipt by the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation o see fo the application of any
monies paid to or by the direction of tha Security Agent or any Receiver.

in clauses 13.1 and 13.2, purchaser includes any person acguiring, for monsy or monies worth,
any iease of, or Security over, or any cother interest or right whatsoever in relation o, the
Charged Assets or any of them.

Additional security

The Security created by or under this Charge is in addition to and is not in any way prejudiced
by any guarantse or security now or subseguently held by any Finance Party.

Settlements conditional

if the Security Agent {acling reasonably) believes that any amount paid by the Chargor or any
other person in respect of the Secured Obligations is capable of being avoided or set aside for
any reason, then for the purposes of this Charge, such amount shall not be considered to have
been paid.
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Any settlement, discharge or release hetween the Chargor and any Finance Parly shall be
conditional upan no Securily or payment to or for that Finance Party by the Chargor or any other
person being avoided or set aside or ordered to be refunded or reduced by virlue of any iaw
relating to bankruptcy, insolvency or liquidation or otherwise,

Subsequent Security

If the Security Agent or any Finance Party receives notice of any aother subseguent Security or
other interest affecting all or any of the Charged Assets it may open a new account or accounts
for the Chargor in its books. If it does not do so then, unless it gives express written notice to
the contrary to the Chargor, as from the time of receipt of such notice by the Security Agent, all
payments made by the Chargor to the Security Agent or to any other Finance Parly shall be
treated as having been credited to a new account of the Chargor and not as having been applied
in reduction of the Secured Obligations.

Set-off
(a} A Finance Party may:

{i) combine or consolidate all or any sums of money now or hereafter standing to
the credit of the then existing accounts of the Chargor with that Finance Party
with the liabilities to that Finance Party of the Chargor; and

(i) set-off, retain as cover for, apply or transfer any sum or sums standing to the
credit of any one or more of such accounis in or towards satisfaction of any of
the liabilities of the Chargor to that Finance Parly on any other account or in
any other respect.

{b) If the obligations are in different currencies, the Finance Parly may convert either
obligation at a market rate of exchange in s usual course of business for the purpose
of the set-off.

{c) I the relevant obligation or liability is uniiquidated or unascertained the Finance Party
may set-off the amount i estimates (in good faith) wiil be the final amount of such
obligation or liability once it becomes liguidated or ascertained.

Motices

Any communication under this Charge or any other Security or Finance Document created by
or under this Charge, shall be made and given in accordance with the terms of clause 36
{Notices) of the Facilities Agreement.

invalidity

Clause 38 (Partial invalidity) of the Facilities Agreement shall apply to this Charge as if set out
here in full but so that references to the Finance Documents shall be construed as references
to this Charge and any Security created by or under it.

Assignation

() Each Finance Party may assign or otherwise transfer all or any part of its rights under
this Charge or any Security created by or under it in accordance with the terms of the
Finance Documents.

10
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251

252

{b) The Chargor may not assign, transfer, charge, make the subiect of a trust or deal in any
other manner with this Charge or any of its rights under this Charge or purport to de any
of the same without the prior written consent of the Security Agent.

Releases

Upon the expiry of the Security Pericd, the Security Agent shall, at the request and cost of the
Chargor, take whaiever action is necessary to discharge or release (without recourse or
warranty} the Charged Assets from the Security created by this Charge.

Currency clauses

Clause 34.9 {Currency of account) of the Facilities Agreement shall apply to this Charge as if
set out here in full but so that references to the Finance Documents shall be construed as
references io this Charge and any Security created by or under it and references to an Obligor
shali be consirued as references {o the Chargor,

If a payment is made to the Security Agent under this Charge in a currency {Payment Currency)
other than the currency in which it is expressed fo be payable {(Contractual Currency), the
Security Agent may convert that payment into the Contractual Currency at the rate af which it
{acting reasonably and in good faith} is able o purchase the Contractual Currency with the
Payment Currency on or around the date of receipt of the payment and to the extent that the
converted amount of the payment falls short of the amount due and payable the Chargor will
remain liable for such shorifall,

Certiflcates and determinations

Clause 37.2 (Certificates and determinations) of the Facilities Agreement shall apply fo this
Charge as if set out here in full but so that references to the Finance Documents shall be
construed as referances to this Charge and any Security created by or under it and references
to the Finance Parties shall be construed as references to the Security Agent.

Consent to registration

The Chargor consents to the registration of this Charge and of any cerlificate referred o in
clause 23 (Ceriificates and determinations) for preservation.

Counterparts and delivery
Counterpart execution

This Charge may be executed in any number of counterparts and by the parties on separate
counterparts.

Delivery where Charge is execufed in counterpart
Where executed in counterpart:
{a} this Charge shall not take effect until all of the counterparts have been delivered;

(b) each counterpan will be held as undeliverad until the parties agree a date on which the
counterparts are to be treated as delivered; and

{c) the parties may choose to evidence the date of delivery of this Charge by inserting this
on the front page of this Charge.
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25.3

254

26

27

271

Delivery where Charge is not executed In counterpart

If this Chargs is not executed in counterparis, this Charge sha!l be delivered on the date inserted
on the front page of this Charge or, if nc such date is inserted, the date on which the Chargor
signed this Charge.

Appointment of nominated persen

The parties to this Chargs, in accordance with section 2(1) of the Legal Writings (Counterparts
and Deiivery){Scotland) Act 2015 {Counterparts Act), nominate Addleshaw Goddard LLP to
take delivery of all counterparts of this Charge. The pariies agree that the provisions of section
2(3} of the Counierparts Act shall not apply to any counterpart of this Charge.

Governing law

This Charge and any non-contractual obiigations arising cut of ar in connection with it are
governed by Scois law.

Enfarcement
Jurisdiction of Scottish couris

{a) The courts of Scotiand have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Charge (including a dispute relating to the existence, validity or
termination of this Charge aor any non-contractual obligation arising out of ar in
connection with this Charge) (Dispute).

(b) The Parties agree that the courts of Scotland are the most appropriate and convenient
courts fo seitle Disputes and accordingly no Party will argue to the contrary.
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{c) This clause 27 is for the benefit of the Security Agant. As a result, the Security Agent
shall not be prevented from taking proceedings relating to a Dispute in any cther courts
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
preceedings in any number of jurisdictions.

In withess whereof these presents consisting of this and the preceding %2 pages are executed by the

pariies hereto as follows:

Subscribed for and on behaif of

QTS Group Ltd.

at WALKER, NORR IS LLP
teens

on 29 JANUARY 2020

in the presence of:

Signature of witness

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

WALKER MORRIS LIP
Address .......33 WELLINGTON STREET
LEEDS
camresozarasaygenr el {; Sﬂi..%?}?gq:nvv.-wq»q-.a.w:n-nns_.qv.ucnvnsr»..--upn:\

Subscribed by

as duly authorised attorney for and on behalf of
Mational Westminster Bank plc

at

on

in the prasance of;
Signature of withess
FUlt Name .......c.icoremarmisrverminre s smmsinsarsinssensmsmimsrs

AUrEES i cins e smeiens s s s rr e s ansas

)

)

| JEAN AL YINDHAN, 2@
}  Full Name

1 Authorised Aftorney

)

}

}
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{c) This clauge 27 is for the benefit of the Security Agent. As a result, the Security Agent
shall not be prevented from taking proceedings reiating 1o a Dispute in any other courls
with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

in witness whereof these presents consisting of this and the preceding 12 pages are executed by the
parties hereto as follows:

Subscribed for and on behalf of |
QTS Group Ltd. ) Director

at X

on T Full Mame

in the presence of:
Signature of witness
FUH MBI o oeveiiis s onmns s vomsss svsssmss s srassunins

AATEES i i b i vens s e bd et as s a iws

Subscribed by
andy Iiluingbock

as duly authorised éfmrney for and on behalf of
Naticonal Westminster Bank pic

at pddushow (oddord LUf
Leegld
19 Janunry 2020

in the presence of;

Authorised Attorhey

O

Signatiire of withess

Eull name . DRISH LUTHA0E ..
Addrass 350‘\!2{&3#’18 ks
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