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THIS BOND AND FLOATING CHARGE is granted by:

(1) EASYNET MANAGED SERVICES LIMITED a company incorporated under the laws of
Scotland with registered number SC298935 (the "Chargor");
in favour.of

4] KEYBANK NATIONAL ASSOGIATION acting through its office at 4900 Tiedeman Road,
Mail Code: OH-01-48-0114, Brooklyn, Ohio 44144, USA as administrative agent and security
trustee for itself and the other Secured Pariies (the "Administrative Agent").

BACKGROUND
A) The Chargor enters into this Charge in connection with the Loan Documenis (as defined
below).

(B) The Administrative Agent holds the benefit of this Charge, including the security created and
other rights granted in it to'the Administrative Agent or any-Secured Party, on trust as security
trustee for the Secured Parties:on the terms set out in the Credit Agreement.

IT IS AGREED as follows:

1. interpretation

1.1 Definitions

Terms defined in the Credit Agreement.or in any other Loan Document {as that term is defined in the
Credit Agreement) shall have the same mganings when tsed in this Charge and, in addition, in this
Charge:

"Charged Assets” means the whole of the property (including uncalled
capital). which is or may be from fime fo time while this
Charge is in force comprised in the property and
undertakinig of the Chargor and all proceeds thereof
{exeept for any Excluded Asset).

"Credit Agreement” means the credit agresment dated:31 May 2018 relating to
a senior secured credit facilty and made between
{amongst others) GTT Communications; inc, as a
borrower, the lenders from time to time party thereto, the
Administrative Agent, KeyBanc Capital Markets Ing., Credit
Suisse Securittes (USA) LLC, SunTrust Robinson
Humphrey. Inc.,, Goldman Sachs Bank USA, Morgan
Stanley Senior Funding, Inc., Citizens Bank, National
Association and ING Capital LLC: as joint lead arrangers
and joint bookrunners and Credit Suisse AG, Cayman
Istands Branch, KeyBank National Association, Suntrust
Bank, Goldman Sachs Bank USA and Morgan Stanley
Senior Funding, Inc. as syndication -agents and Citizens
Bank; National Association and ING Capitai LLC as
documernitation agents.

"Declared Default” means an Event.of Default has oceurred and is continding
in respect of which all of the Commitments of the Lenders
have been ferminated, a -demand for repayment of the
EMEA Facility Obligations: has been served or the
Administrative Agent has been instructed to. exercise any
of its rights and/or remedies pursuant to any Loan
Document in each case in accordance with the. terms of
Section 8.02 {Remedies) of the Credit Agreemeant.

"Delegate” means any delegate, agent, attorney or co-trustee
appointed by the-Administrative Agent.
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2

"EMEA Credit Party” has the meaning given to it in the Credit Agreement.

‘Excluded Assets” has. the- meaning given to it in Paragraph 7 of Schedule
1.01(a) to the Credit- Agreement.

"Loan Documents” has the meaning given lo.if in.the Credit Agreement.

“Non-U.S. EMEA Credit Party  Has the meaning given to it iy the Credit Agireement.

Obligations”

“Permitted Lien” has the meaning given to it in Section 7.03 fo the Credit
Agreement.

“Receives" means-an administrative receiver, a receiver or a manager

in‘each case, appointed under this Charge.

"Secured Liabilities" means all Non-U.S. EMEA Credit Party Obligations

including all present and future liabilities and obligations at
any time due, owing orincuirad by-each Non-U.S. EMEA
Credit Party to -any Secured Parly under or in connection
with the: Loan Decuments, both actual -and contingent and
whether incurred solely or jointly, as principal or surety
and/or in any cther capacily, including any liability in
respect of any further advances made under the Loan

Documents,
"Secured Creditors” has the:meaning given to it in the Credit Agreement.
"Secured Parties” means the Secured .Credifors fo whom any Secured

Liabilities are owed and any Receiver or Delegate.

"Security Interest” means any standard securily, mortgage, pledge, lien,

charge, assignment,-assignation; hypothecation or security
interest or any other agreement or arrangement having a
similar effect.

"Security Period" means the period starting on the date of this Charge and

ending on the. date -on which the securify created under
this Charge. is released in full pursuant to the terms of the
Credit Agreement.

1.2 Construction

1.2.1

12.2

1.2.3

124

1.25

1.2:6

The term:Charge means thisinstrument.

Any covenhant of the Chargor under this Charge {other than a payment obligation)
remains ir force during the Security Period.

If the Administrative Agent considers that an amount paid to a Secured Party is
capable of being avoided or otherwise set aside on the liquidation or administration
of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Charge.

Unless the context otherwise requires, a reference to a Charged Asset includes the
procesds of sale of that Charged Asset.

References o this Charge and to any provisions of it or to any other document
referred to in this Charge- (including, without limitation, the: Loan Documenis) shall
be construed as references fo it in force for the time being as-améended, madified,
varied, supplemerited, festated, substituted, novated or replaced from fime-to time
inciuding by way of increase of the facifities or other obligations or addition of new
facilities or other obligations made available under them or accession or retirement
of the partiés.to these agreements but excluding any-amendment or novation made
contrary 1o any provision of any Loan Docurment.

References in this. Charge to statutes, statutory provisions and ofher legisiation shall
include all amendments, substitutions, modifications and re-enactments-for the time:
being in force and shall include any orders, regulations, instruments or other
subdrdinate legistafion made under-the relevant legislation.

$01383.1048 51803684 9.RMM
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1.2.7 In this Charge "including” shalt not be construed as limiting the generality of the
words preceding it.

1.2.8 In this Charge words importing the singular shall include the plural and vice versa
and words denofing any gender shall include all genders;

129 References in this Charge to any persoh are to be construed to include references
o a corporation, firm, company; parthership, joint venture, unincorporated body of
persons, individual or any state or agency of a state, whether or not a'separate legal
entity.

1.2.10  References in this. Charge to the Secured Parties and any-other person are 10 be
construed to-include the assignees or transfeérees or successors-in title, whether
direct or indirect, of the Secured Parties or any other person (as applicable} and in
the case of the Administrative Agent, any person for- the time being appointed as
Administrative Agent or Adminisirative ‘Agents in -accordance with the Loan
Dosuments:

1.2.11 Referances in this Charge to clause headings and clause numbers are for ease of
reference only and are not to. affect the interpretation of this Charge.

2. Creation of Security

2.1 General
All the security created under or pursuant fo this Charge:

211 is created in favour of the Administrative Agent;

212 iscreated over presentand future assets of the Chargor;

213, is continuing security for the payment or discharge of all the Secured Liabilities; and

2.1.4 is-subject to the terms of the Loarn Documerits.

2.2 Bond
2.2.4 The Chargor shall on demand made to- it pay or discharge the Secured Liabilities

when the same are due and payable.

222 In respect of any Secured. Liability for which the Chargor is contingently liable, the
Chargor will, if such -Secured Liability is not paid when due by the prificipal obligor,
be treated for the purposes of the Secured Liability as if it were the principal obligor:

2.3 Floating Charge
2.3.1 The Chargor hereby grants a floating charge. over the Charged Assets.

232 In the event that the Chargor grants any Security Interest after its execution of this
Charge in breach of Clause 4.1.1 the floating charge created by Clause 2.3.1 shall,
subject to Section 464(2) of the Companies Act 1985, rankcin priority o any such
Security Interest.

233 The floating charge created by this sub-clause is a gualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Instlvency Act 1986,

2.4 Excluded Assets and certain limited exclusions
2.4:1 Excluded Assets

The Excluded Assets shall be excluded from the Security created by this Charge
and from the operation of Clause 4.1 (Negative Pledge.and resfriction on disposal).

3. Representations and Warranties - General

341 The Chargor represents and warrants.to the Administrative Agent that-as at the date hereof it
is the legal and beneficial owner of the Charged Assets,

3.2 The Chargor represents-and warrants to the Administrative. Agent that as at the-date- hereof
the Charged Assets belanging to it are free-and clear of-any Security Interest (subject to any
existing Permitted Liens).

4, Negative Pledge

4.1 The Chargor shall not without the prior written consent of the Administrative Agent or uniess

not prohibited by the Loan Documents:,

C01363.1048 61803684 9 RMM
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4.1.1 create or permit to subsist any Security Interest on or over any Charged Asset (or
part thereof required); or

412  sell, transfer, assign, facior, lease; license or otherwise dispose of all orany of the
Charged. Assets {or part thereof required) .or its interast in them other than in the
ordinary gourse of trading.

When Security becomes Enforceable

5.2

53

Enfo Ece‘abili’iy‘

This Charge-shall become immediately enforceable at any time after the occurrence of the
following events:

511 a Declared Defaul, or

51.2 a request by the Chargor for the appointment of a Receiver or administrator.
Discretion
After this Charge has become enforceable, the Administrative Agent may in its absolute

.discretion enforce-all or any part of this Charge in any manner it sées fit.

Right of Appropriation
To the extent that any of the Charged Assets constitute "financial collateral” and this Charge

and the obligations. of the ‘Chargor hereunder constitute a "security financial collateral

arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2) Regulations 2003 (81 2003 No, 3226) {the "Regulations”)) the

Administrative Agent shall, after this Charge has become enforceable, have the right to
-appropriate all or any part of such finandial collateral in or towards discharge of the Secured

Liabilities. For this purpose, the parties agree that the value of such financial collateral so

appropriated shall be:

5.3.1 in the casé of cash, the amount standing o the credit of each of the relevant
accounts, fogether with any accrued but unposted interest; at the time the right of
appropriafion is exercised; and

532 in.the case of shares or other investment, the market price of such shares or other
investment determinad by the Administrative Agent by reference to a public index or
by such other process as the Adminisirative Agent may select, including
iridependent valuation,

in each case, the parties agree that the method of valuation provided for in this Charge shall

constitute a- commercially reasonable method of valuation for the. purposes of the

Regulations. '

Enforcement of Security

62

Protection of third parties
No person (including a purchaser) dealing with the Administrative Agent, a Secured Party or a

‘Receiver or its agents will be-concerned to enquire:

6:1.1 whether the Secured Liabilities have become payable;

6.1.2 whether gny power which the Administrative Agent, a Setured Paity or a Receiver
is purperting to exercise has become exercisable or is being properly exercised;

6.1.3  whetherany money remains due under the Loan Documents; or

6.1.4 how any money paid o the Administrative. Agent, a Secured Parly or to that
Receiver is 10 be applied.

Redemption of prior charges

At any time affer this Charge has become enforceable and subject to the terms of the Loan
Documents, the Administrative Agent may:

6.2.1 redeem any prior Security Interest against any Charged Asset; andfor-

6.2.2 procure the transfer of that Security Interest to itself; and/or

623 settle and pass the accounts of the prior chargee or encumbrancer; any accounts

so seltled and passed will be, in the absence of manifest error, conclusive and
binding on the Chargor.

C01363.1048 618036549 RMM



Receiver and Administrator

7.2

sy

74

75

Appointment of Receiver or Administrator

744 I this Charge has become enforceable or if the Chargor so requests, the

Administrative Agent may appeint in writing any one or more persons to be:.

0] a Receiver of all or any part of the Charged Assets; and/fer

(i) an administrator of the Chargor,

in each case ifi accordance with and to the extent permitted by all applicable laws.

742 The Administrative: Agent may not appoint an administrative: receiver (as defined in
section 29(2) of the Insolvency Act 1986) owver the Charged Assets if the
Administrative Agent is prohibited from so doing. by sectioh 72A of the Insolvency
Act 1986 and no exception to the prohibition on appointing an admipistrative
receiver applies.

71.3 The Administrative Agent is not entitled to appoint a Receiver solely as a result of
the -obfaining of a moratorium (or anything done with a view fo obtaining a
moratorium} .under Section 1A of the Insolvency Act 1986,

Removal

‘The Administrative Agent may by writing (so- far as it is lawfully able and subject to. any

requirement for an order of the court in the case of an administrative receiver) remove any
Receiver appointed by it and may, whenever it thinks/fit, appoint a new Regeiver-in the place

-of any Receiver whose appointment may for any reason have terminated.

Rermuneration

The Administrative Agent may fix the remuneration of any Recelver appointed by it subject to

section 58 of the Insolvency Act 1988,

Agent of the Chargor

74.1 A Receiver will be deemed to be the agent of the Chargor for all purposes. The
Chargor alone is' responsible for the contracts, engagements, acis, omissions,
defaults and losses of a Receiver and for liabilities incurred by a Receiver.

742 The Administrative Agent and the Secured Parties will not incur any lability (either
to the Chargor or to: any other person) by reason of the appointrmient of a Receiver
or for any-other reason.

Relationship with the Administrative Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Charge
(either expressly or impliedly) or by law on & Receiver may after this Charge becomes

enforceable be exercised by the Administrative Agent in relation fo any Charged Asset

without first appointing a Receiver and notwithstanding the appointinent of a Receiver.

Powers of Receiver

8.2

8.3

General

8.1.1 To the extent permitted by law, a Receiver has all of the rights, powers and
discretions set out below in this Clause in addition to those conferred on it by any
law; this includes;

(i in the case of an administrative receiver, ali the. rights, powers and
discretions conferred on an administrative receiver under the Insolvency
Act, 1986;and

{ii) otherwise, all the rights, powers and discrations conferred on a receiver
or-a manager under the Insolvency Act, 1986.

812 K there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise. all of the
powers conferred on & Receiver thder this Charge individually and o the exclusion
of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and-collect any Charged Asset.

Carry on bBusiness

A Receiver may carry on-any business of the Chargor in any: manner he thinks fit.

CO1363:1048 61803684 9RMM



8.4

8.5

8.6

8.7

8.8

8.8

8.10

8.1

8.12

8.13

8.14

8:15

Employees
84.1 A Receiver may appoint and discharge managers, officers, agents, accountants,

servants, workmen-and others for the purposes of this-Charge upon such terms as
to remuneration or otherwise as he thinks fit.

8§42 A Regeiver may discharge any person appoinied by the Chargor.
Borrow money

A Receiver may raise and borrow money either unsecured or on the.security of any Charged
Assel either in priority to this Charge or otherwise and generally on any terms and for
‘whatever purpose which he thinks fif.

Sale of assets

8:6.1 A Receiver may sell, exchange, convert into money and realise any Charged Asset
by public auction or private contract and generally in-any manner and on any terms
which hethinks fit.

862 The consideration for any such transaction may consist of cash, debentures-or other
obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
‘period which he thinks fit.

§6.3 Fixtures, other than landlord's fixtures, may.be severed and sold separately from the
property contaihing them without the consent-of the Chargor.

Leases.

A Receiver may let any- Charged Asset for any term and at any rent {with or without a

premium} which he thinks fit and imay accept a surrender of -any lease or fenancy of any

Charged Asset on any terms which he thinks fit (including the payment of money to a lessee

or tenant on a surrender).

‘Compromise

A Receiver may -settle, adjiist, refer to. arbitration, compromise and arrange any claim,
account, dispute, guestion or demiand with or by arty person 'who is or claims to be a creditor
of the:Chargor. or relgting in any way o any Charged Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation 16 any Charged Asset which he thinks fit.

Receipts.

A Receiver may give-a valid receipt for any moneys and execute any assurance or thing
which- may-be proper or desirable for realising any Charged Asset,

Subsidiaries

A Receiver may form a Subsidiary of the Chargor-and transfer to that Subsidiary .any Charged

Assef.

Delegation

A Receiver may delegate his powers in accordance with this Charge.

Lending

A Receiver may lend money or advance credit to any custamer of the Chargor.

Protection of assets

A Receiver may.

8,141  effect any repair or instrance and do-any other act which the Chargor might do in
the ordinary conduct of its business o protect o improve any Charged Asset;

8.14.2 commence andfor complete any building-operation; and

8.14.3  apply for and maintain any planning permission, building regulation-approval or any
other authorisation,

in‘each case as he thinks fit.
Other powers
A Receiver may:
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8.15.1  do all other acts and things which he may consider desirable or necessary for
realising any Charged Asset or-incidental or conducive to any ofthe rights, powers
or discretions conferred on & Receiver under or by virtue of this Charge:or law;

8.15.2 exercise in relation to any Charged Asset all the powers, authorities and things
which he would be capable of exercising if he were the absolute owner of that
Charged Asset; and

8163  usethe name of the Chargor for any of the ghove purposes.

Application of Proceedings.

g2

8.3

9.4

10.

All moneys received or recoverad by the Administrative Agent or any Receiver pursuant o
this Charge shall (subject to the claims of any person having prior rights therefo) be applied in
the order specified in section 8.03(b) of the Credit Agreement.

If a Declared Default has ocourred, all moneys received by virtue of any insurance maintained
or effected in respect of the Charged Assets shall be paid to the Administrative Agerit (or, if
not paid by the insurers. directly to the Administrative Agent, shall be held on trust for the
Administrative Agent) and shall, at the option of the Adminisirative Agent, be applied in

replacing or reinstating the assets destroyed, damaged or lost (any deficiency being made

good by the Chargor}-or in reduction of the Secured Liabilities.
Subject to Clause 9.1 above, any moneys or other value received or realised by the

Administeative Agent from the Chargor or a Receiver under this Charge may be applied by the

Administrative: Agent to any item of account or liability or transaction férming part of the
Secured Liabilities to which they may be applicable in any order of manner which the
Administrative Agent may determine.

Until the Secured Liabilities are paid in full, the Administrative Agent or the Receiver (as
applicable) may place and keep (for such time as it shall determine) any money réceived,
recovered or realised pursuant fo this Charge. or on account of the Chargor's liahility in
respect of the: Secured Liabilities in an interest bearing separate suspense account {to the
credit of either the Chargor or the Admiinistrative Agent or the: Recelver as the Administrative

-Agent or the Receiver shall think fitj and.the Administrative Agent or the Receiver may retain

the same for the period which it considers expedient without having any obligation fo apply all

‘or any part of that money in or fowards discharge of the Secured Liabilities.

indemnity

1.

Section 11.02 (Indemnification) of the Credit Agreement shall apply to this Charge as if set
outin Tull inthis Charge.

Delegation

111

2.

Power of Attorney

The Administrative Agent or any Receiver may delegate by power of attorney or in any other
manner all or any of the powers, authorities ard discretions: which ate for the tiffie being
exercisable by theri under this Charge to any person or persons upon stich terms and
conditions-(including the power ta sub-delegate} asthey may think fit.

Terms

Any such delegation may be made upon any terms (Including power to sub-delegate) which
the Admiiristrative Agent or any Receiver may think fit

Liability

Neither the Administrative. Agent, the Secured Parties nor any Receiver will be in any way
liable or responsible to the Chargor for any loss or liability arising from. any -act, default,
omission or misconduct on the part of any delegate or sub-delegate.

Further Assurances

“The. Chargor will promptly, at its own expense, take whatever action the Administrative Agent or a
Receiver may reasonably require for:

12:1

creating, perfecting or proteciing any security intended 1o be created by this Charge; or

CO363.1048 51803684 0 RMM



12.2

13.

8
after the-occurrence of a Declared Default, Tacilitating the realisation of any Charged Asset, or
the exercise of any right, power or discretion exercisable, by the Administrative Agent or any
Receiver or any of its delegates or sub-delegates in respect of any Charged Asset.

Power of Aftorney

13.1

13.2

13.3
13.4

14.

The Chargor, by way of securily, irrevocably appoints the Administrative Agent. {(whether or
not a Receivér or administrator has been appointed) and also (as a separate appointment)
any Receiver or Recsivers, and. in each gase independently as the aftorney and atiorneys of
the Company, for the Company and in its name and on its behalf and as its act and deed or
otherwise to:

1311 do all things which the -Chargor may be required to do under this Charge;

13.1.2  sigh, execute (using the company seal where appropriate), deliver and ctherwise
perfect any Security Interest required to be signed or exscuted pursuant to the
terms of this Charge; and

13.1.3 :sign, execute (using the company seal where appropriate), deliver and complete
any deeds, instrumerits or other documents and to de all acts:and things which may
be reasonably reguired by the Administrative Agent or.any Receiver in the exercise
of any of its powérs under this Charge, or to peifect or vest in the Adminisirative
Agent,. any Regeiver, their respective nominees or giy purchaser, title to any
Charged Assef or which the Administrative Agent may deem expedient in
connection with the getting in, disposal, or realisation of any Charged Assets,

This Power of Attorney granted pursuant to clause 13.1-above shall only be exercisable upon

the occurrenice of a Declared Default o any circumstarice. where the Chargor has failed to

comply with any of the provisions of Clause 12 (Further Assurances) of this Charge within five

Business Days of being nofified of that fallure and being requested to comply.

Each atiorney may appoint a substitute or delegate his authority.

The Chargor ratifies and confirms (and agrees to ratify and confirm) anything which an

attorey dees or may purport to do in the exercise-of purporied exercise of the power of

attorney conferred by this. clause 13

Miscellaneous

14.1

14.2

15.

New Accounts.

14.1.1 If any subsequent charge or other interest affects any Charged Assetf, the
Administrative Agent may open a new account with the Chargor.

14.1:2 I the Administrative Agent does not open a new account, it will nevertheless be
treated as if it had done so at the. time when it received or was deemed fo have
réceived nolice of that charge of other accolint and from that time all payments
made fo the Administrative Agent wilt be credited or be freated as having been
credited to the new account and will not opérate to reéduce the Secured Liabilities.

Severability

If a term of this Charge s or becomes illagal, nvalid or unenforceable in any respect under

any jurisdiction, that will not affect;

14.2.1  the legality, validity or enforceability in that jurisdiction of any other term of the
Charge; or

1422 the legality, validity or enforceability in. other jurisdictions of that or any other term of

the Charge.

Continuing Security

18,

This Charge is 2 continuing security and. will extend fo the ullimate balance of the Secured
Ligbfiiles, regardless of any interimediate payment or discharge in whole or in part or any
other act, matter or thing.

Reinstatement

16.1

If any discharge (whether in respect of the obligations of any EMEA Credit Party or any
security for those obligations or otherwise} or arrangement is made in whole or:in part on the
faith of any payment, security or other disposition which is avoided or must be restored on

C01363.1046 61803684 & RMM



16.2

17.

9

insolvency, liquidation, administration or otherwise without limitation, the kability of the
Chargor uhder this Charge will-continue or be reinstated as if the discharge or arrangement

‘had not occurred.

The Administrative Agent: may concede or compromise any claim that any payment, security
or-other disposition.is: liable to avoidance or restoration.

Waiver of Defences

17.1

18.

The obligations of the Chargor under this Charge will not be affected by any act, omission or

thifng (whether or not Kriown to It, the Administrative Agent of the Secured Parties) which, but

for this provision, would reduce, release or prejudice any of its obligations under this Charge.

This'includes:

17.1.1  any time or waiver granted to, or composition with, any person;

17.1.2  anyrelease of any person under the terms of any composition or arrangement;

17.1.3  the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforee, any rights against, or security over assets. of,
any person;

17.1.4  any non-présentation or hon-observance of any formality or other regquirement in
respect-of any instrument or any failure to realise the full value of any security;

1745 any incapacity, lack of power, authority or legal ‘personality of or dissolution. or
change irt the members or status of any person;

17.1.8  anyamendment of a Loan Document or any other document or security;

1747 ary unenforceability, flegality, nvalidity or non-provability-of any obli’gatiqn of any
persen under any Loan Document or any other document or security or-the failure
by the Chargor to-enter into or be bound by any Loan Document; or

17.1.8-  no failure or dslay by the Administrative. Agent or any Secured Party in exercising
any right or remedy-tunder this- Charge shall operate as a waiver, and no single or
partial exercise shall preveiit further exetcise, of any right or remedy..

Immediate Recourse

19.

The Chargor waives any right it may have of first requiring the Administrative Agent (or any
agent.on its behalfy:to proceed against or-enforce any other right or security or claim payment
from any person. or file any proof or claim in any insolvency, administration, winding-up or
liguidation proceedings relative to any other person before ¢laiming from the Chargor under
this Charge.

Set-Off

19.1

162

193

After the occurience of a Declared Default, the Administrative Agent may set off any matured
obligation due from-the Chargor under the Loan Documents (to the extent beneficially owned
by the Adiministrative Agent) against any matured obligation owed by the Administrative Agent
to the Chargor, regardiess of the place of payment, booking -branch or currency of either
obligation. If the obligations are in different currencies, the Administrative Agent may convert

-either obligation at.a market rate of excharige in its usual course of business for the purpose

of the:set-off.

I, after notice demanding payment of any such sum which is then due but unpaid in respect
of thie Secured Liabilities has been givent by the Administrative Agent 1o the Chargor, the
relevant obligatiori or liability is unfiquidated ot unascertained, the Administrative Agent may,
after the occurrence of a Declared Default; sef-off the amount which it estimates {in good

faith) will be the final amount of that obligation or liability once it becomes jiquidated or

ascerfained.

The Chardgor will pay ali amounts payable under this Charge without any set-off, counterclaim
of deduction whatsoever unless required by law, in which event the Chargor will pay an
additional amount o- ensure that the payment recipient receives. the: amount which wouid
have been payable had no deduction been required to have been made.
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20.
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Non-Competition

20.1

202

21.

Unless the Securlty Period has expired or the Administrative Agent othérwise directs, the

Chargor will not, after a claim has been made under this Charge or by virtue of any payment

or performance hy it under this. Charge:

20.1.1  be subrogated to any rights, security or mioneys held, received or receivable by any
Secured Party (or any irustee or-agent on its behialf);

20.12  be entitled to.any right of confribution or indemnity in respect of any payment made
or moneys received on account-of the Chargor's liability under this Clause; or

20.1.3  claim, rank, prove or vofe.as a creditor of :any person or their estate in competition
with any Secured Party {or any trustee or agent on its behalf),

The Chargor must hold in trust for and immediately pay or transfer to the Administrative Agent

any payment or distribution or benefit of security received by It contrary to this Clause orin

accordance with any directions given by the Administrative Agent under this Clause.

Additional Security

21.1

212

22,

This- Charge is in addition to and is not in any way prejudiced by any-"ot'her security now or
subseguently held by the Administrative Agent or any Secured Party,

No prior security held by the Administrative Agent (in its capacity as such or otherwise) or any
Secured Party over-any Charged Asset will marge into this. Charge.

Transfer

23.

The Administrative Agent may  at any time (without notice or consent) assign, transfer or
othenwise dispose of in any manner it sees fit, all or any part-of its rights andfor any of its
obligations. under this Charge in accordance with the terms of the Loan Documents. The
Chargor may not assign, transfer or otherwise dispose of any part of the benefit or burden of
this Charge orall or any of its rights under this Charge.

Certificate

24,

A certificate by the Administrative Agent as 10 the amount of the Secured Liabilities or any
part of them shall, in the absence of manifest errgr, be conclusive and binding on the

‘Chargor.

Security held by Chargor

25,

The Chargor may not, without the prior consent of the Administrative Agent, hold any security
from -any other person in respect of the Chargor's liability under this. Charge except as
permitted under the terms of the. Loan Documents. The Chargor will hold -any.security held by
it in breach of this provision on trust for the Secured Parties. '

Notices

26.

Section 11.05 {(Notices) of the Credit Agreement shall apply to all communications to be made
under or in ‘connection with this Charge.

Expenses

27.

Section 11.01 {Payment of Expenses, fc.) of the Credit Agreement shall apply to this Charge
as if set outinfull in this Charge.

Counterparts, Delivery and Effeciive Date

27.1

27.2

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

‘Where executed in counterparts:

27.2:1  this Charge will not'take effect until each of the counterparis has been delivered;

27.2.2  each counterpart will be held as undelivered until the parties agree a date on which
the counterparts are to be treated as delivered; and

2723 the'date of delivery may be inserted in the testing ctause in the blank provided for
the effective date of this Charge.
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28. Consent to Registration

The Charger consents to the registration of this Charge and of any cerlificate under this
Charge or issued in respect of the Secured Liabilities for preservation. .

29. Governing Law and Jurisdiction

29.1  This Charge and any non-contractual obligations arising out of or in connection with it are
governed by Scots law.

29.2  The Courts of Scolfand shall have exclusive jurisdiction in rélation to ary claim, dispute or
difference concerning this Charge and any matter arising in relation to them and the Chargor
waiives ‘any right to object to-an action being brought in these Courts, to claim that the action
has been brought in an inconvenient forum or to claim that: those Courts do not have
Jurisdiction.

IN WITNESS WHEREOQF this Charge consisting of the preceding 10 pages has been executed in
counterparts by the parties as-underncted and with an effective date of _{. %" su.pot  Fait

,

Subscribed for and-on behalf of
EASYMET MANAGED SERVICES )
LIMITED as Chargor acting by )

Name: Dlrector

Title: Director
A e

in the presence of! Wniness
NBMET v i s s rer e

AUAreSST i crvicrvs i e arnnaes s rmesi e i

Subscribed for and on behalf of
KEYBANK NATIONAL ASSOCIATION )
‘as Administrative Agent actmg by: )

Nameaj%% g?’é’ ?igﬁ W %“’s&% {r %f%éfﬁiz%}g\
\3} ﬂ} "‘50&‘? éﬂ("

Tfﬁe "“‘“;*5 Al

in the presence of:
Name: /’/L"-? I',..Y.TC’A}?!-..CPQ-:—:.‘{ el cenion Witness

Address:
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28. Gonsent to Registration

The Chargor consents to the registration of this Charge and of any certificate under this
Charge or issued in respect of the Secured Liabilities for preservation.

29. .Governing Law and Jurisdiction

29.1 This Charge and any non-contractual obligations arising out of or in connection with it are
governed by Scots law,

79.2  The Courts of Scotland shall have exclusive jurisdiction in relation to any claim, dispute or
difference concerning this Charge and any matter arising in relation te them and the Chargor
‘waives any right to object to an action being brought in these Courts, to claim that the action
has been brought in an inconvenient forum or to claim that those Courts do not have
Jurisdiction.

IN. WITNESS WHEREOF this Charge consisting of the preceding 10 pages has been executed in
counterparts by the parties as undernoted and with an effective date of _ 1 &7 & gk 2an 'y

Subscribed for and on behalf of
EASYNET MANAGED  SERVICES
LIMITED as Chargor acting by

Name\;w}é’%ﬁ“"ﬁ}{}m Ay v,

Title: Difector

in th‘e_preser‘tig of:

ey ~EEERTIA, Lyl ey,

o i o
e v bed Pews kot

Name: kf“

Address:™ .
~Melsmn, A 22402

Subscribed for and on behalf of
KEYBANK MATIONAL ASSOCIATION )
as Administrative Agent acling by: ]

N R Ty R R R e T R POy

Name:

Title: Director

in the presence of:
Name: ..o e e Witness

Address: ... et E s

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