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Company Name: NORTHWIND 5S LIMITED
Company Number: SC642659

Received for filing in Electronic Format on the: 30/05/2022 XB537R6P

Details of Charge

Date of creation:  27/05/2022

Charge code: SC64 2659 0006

Persons entitled: ~ALTER DOMUS TRUSTEES (UK) LIMITED (AS SECURITY AGENT)
Brief description:  N/A

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: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 642659

Charge code: SC64 2659 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th May 2022 and created by NORTHWIND 5S LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2022 .

Given at Companies House, Edinburgh on 31st May 2022

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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(] ADDLESHAW
J GODDARD

Delivered on 21 W’\g 2022

NORTHWIND 58 LIMITED
as Chargor

ALTER DOMUS TRUSTEES (UK) LIMITED
as Security Agent

FLOATING CHARGE

EXECUTION VERSION
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| S e _ _ - EXECUTION VERSION .
 This F:aéating ch'-a:-rigg i doliveied on_.'_' :-' Z:,;Mcij 2022 |
_'__B,Et“;eﬂen N Sl S L | ’

(ay NORTHIWIND' 513 'L’l’mTEsj acompany incorporated in s’e@uéﬁa (&o"'scé42659§ aﬁa héx}ang
< its registered office at Redwood House, 5 Redwaod Crescent, Peel Park, East Kilbride,

Scotland, G74 5PP (Chargor); and

(2 ALTER DOMUS TRUSTEES (UK) LIMITED, a company incorporated in England and Wales

“{No. 09272338} and having ils registered office at C/0 Alter Domus (UK) Limited, 18 51 Swithin's e

- Lane, London, EC4AN 8AD, as security trustee for the Secured Parties (Security Agent).
_'tt is -aQiéfed N |
o o Definitions and int'erprétatio'n. !
11 Definitions
;.'i In this Chargé,'the following definitions wil apply:

“Administrator means any person appointed to bé an administrator of the Chargsr pursuant to -
. paragraph 14 of Schedule B1 to the Insolvency Act

. Charged Assets means the whole of the property (including uncalled c:apital) which is or rhay" '

- from time {o time, while this Charge is in force, be comprised in the property and undertaking of -

-~ the Chargor
_Debt Documents has the meaning given fo that term in the In.terc'redi'toiAg'reenﬁent
' Debtor has the meaning given to that term in the Intercreditor Agieement

- Declared 'Defamt means the ocourrence of an Event of Default which is cc'a'r.ﬁ'inuing |n resped
" of which the Agent has served a notice in accordance with: '

(a)" - clause 26.19 (Acceferation) of the Senicr Facilities Agreement; or
{b)  clause 26.19 (Acoeleration) of the Mezzanine Facility Agreement
* Event of Default has the meaning given o that term in the Intercreditor’Agréement" |

- Facility Agreem‘ént means: - -

S {a) prior to and including the Senior Discha'rg'e'lﬁate; the Senior Facilities Agreement; and . _ '

o (b)  after the Senior Discharge Date, the Mezzanine Facility Agreehent o

Finance Documents means the Senior Finance Documents and the Mezzarine Finahce

- Documents

Financial Collateral sha!l have the meamng glven jie] that expressmn in the Flnanmai Co!iateral o

Regu!ations _

- Financial Coliatera! Regulatmns means the Financial Collatéral Arrangements {No 2)
Regulations 2003 (51 2003/3226) '

© 10-59074146-7V 161101390 SR ) R S



EXECUTION VERSION

: Group has the meamng given to that term in the Intercredltor Agreement

: !nsoivency Act means the !nsolvency Act 1986

Intercreditor Agreement means the intercreditor agreement dated on or around the date of .
this Charge between, among others, the Company, the Debiors, the Security Agent, the Senior
~ Agent, the Mezzanine Agent, the Senior Lenders, the Senior Arranger, the Mezzanine Lenders, -

- the Mezzanine Arranger and the Intra-Group Lenders (as each term is defined therein}

Liabilities has the meahing given to that term in the Intér{:rédifbr'ﬁ.gfeement _

-~ Mezzanine Facility Agreement means the mezzanine facility agreement dated oh:cr érc&und' |
- the date of this Charge and made between (1) the Chargor as company and original borrower:
~(2) the entities listed in schedule 1 (Original Parties) thereto as original guarantors; (3) Oak.

. - Corporate Credit Designated Activity Company as arranger and original lender, (4) Alter Domus

 Agency Services {UK) Limited as agent; and (5) the Security Agent as security agent

*Mezzanine Finanice Documents means each Finance Document as that term is defined in the
- Mezzanine Facility Agreement

Party means & party to this Charge

Receiver me‘ahs_any receiver, manager of administrative receiver a'pbéinted 'by the Security -
“Agent in respect of the Chargor or the whole or any part of the Charged Assets and includes . .~

- any appoiniee made under a joint or several appointment

Secured Obligations means all the Liabilities and all other present and future liabilities and

' obligations at any time dug, owing or incurred by any member of the Group and by each Debtor

to any Sequred Party under the Debt Documents, both actual and contingent and whether

-+ incurred solely or jointly and as principal or surety or in any other capacity

" Secured Parties has the meaning given to that term in the Intercreditor Agréement

‘Security means a morigage, charge, piedge- lien, aésignment‘ assignation in security, standard
.- security, pledge or other security interest securing any obligation of any perscn or any other

- agreement or arrangement having a similar effect

" Secwrity Financial Collateral Arrangement has the meaning given to it in the Financial

Collateral Reguiations

S | Security Period means the period beginning on the .date; of this Charge and'énding on the date
- “on which the Secured Obligations have been irrevocably and unconditionally satisfied and .
discharged in full and all facilities made available by the Secured Parties (or any of them) under

" the Finance Documents {or any of them) have been cancelled and no Secured Party is under - -
any further actual or contingent obligation to make advances or- provide other financiat - -

" accommadation o the Chargor or any other person

- _ Semor Dlscharge Date has the meaning given to that tern'.i.in' fhe Int'ercr'edit.or'Agree.meht

' Senior :Faci'iities.'Agreé.ment means the senior facilities 'agi”eement'datéd on or around the

- date of this Charge and made between (1) the Chargor as company and original borrower; (2) o

- the entities listed in schedule 1 (Original Parties) thereto as original guaraniars; (3) Santander -

LK plc as arranger and original lender; (4) Alter Domus Agency Services (LK) Limited as agent;

and (5) the Security Agent as security agent

U 10-55874146.7\16110-1360° R 2 e



EXECUTION VERSION

Senuor Funance Documents means each Flnance Document as that term i% defmed in the
Senior Facilities Agreement : :

1.2 _'Interpretation

@) -Unies’s_othen&ise'deﬁned in -this' Charge, a tefm defined in the Senior Faciliies”
' Agreement and/or the Mezzanine Facility Agreement (as the context requires) has the
-~ 'same meaning when used in this Charge or any notices, acknowledgments or other .-
- documents issued under or in connection with this Charge. -

(b} - Clause 1.2 (Construction) of the Facility Agresment is incorporated into this Charge'as
" if set out here in full but so that each reference in that clause to this Agreementora
- Finance Document shall be read as a reference o this Charge. S

- ) _:: " Any reference to the Sécurity constituted by this Charge becoming enforcéable shall
mean that the Security created under this Charge has become enforceable under
clause & {Enforcement of Securnily). :

(d) - Any reference to a Finance Document oF any other agreement or instrument is a -
reference to that Finance Document or other agreement or instrument as amended,
. novated, supplementad or restated {however fundamentally) or replaced.

. (e) . In'this Charge, unless the context otherwise requires:
iy ‘references to clauses are to be construed as references 1o the clatses of this _' .
Charge; '
(i} dispose includes any sale, lease, licence, transfer or loan; _

(i} . writing shall, subject to clause 18 (Nafices), include any mode of reproducing
" words in a legible and non- trans;tory form; and ' : :

'(iv') o references to'a fixed secur:ty meana ﬂxed secur:ty as defined by section 486
of the Companies Act 1585,

TR '-Any word :mpomng the singular shall include the p!ural and vicé versa.

R '(g) = ‘A term defined in this Charge has the same meamng when used in any not!ces B
'  acknowledgements or other documents issued under or in connection with this Charge,

(h) . The words other. inciude, including and in particular do not fimit the generality of
- any preceding words and any words which follow them shall not be construed as being
limited in scope fo the same class as the preceding words where 2 wider construction
- 15 possible.

1.3, Third party rights
' :'(é) " Unless expressly provided to the conirary in_this'- Charge a person who is riot a Party =~
' has no right under the Contract (Third Party Rights) (Scotland) Act 2017 to enforce o
enjoy the benefit of any term of this Charge.
- {b) Un!eSé'expréSsiy provided to the cantrary in any Finance Document, the corisent of any

- persen who is net a Party is not required to rescind ar vary this Charge or any other_- -
- Finance Documents entered into under or in connection with it S

S OSEEZATABAIBII0-1800 L e T L R



14 Intercraditor Agreement

This Charge is subject to the terms of the Facility Agreement and the Intercreditor Agreement.
In the event of any inconsistency between any of the provisions of this Charge and the Facility -
Agresment or the Intercreditor Agreement, the provisions of the Facility Agreement or the -

_Intercreditor Agreement {as the case may be) shall prevail. In the event of any inconsistency

- arising between any of the provisions of the Facility Agreement and the Intercreditor Agreement,

the provisions of the intercraditor Agreement shall prevail,

2 .. Covenant to pay
The Chargor undertakes to the Security Agent that it will pay or discharge on demand the -
- Secured Chbligations whean thay fall due for payment or discharge in accordance with the terms

~ of the Finance Documents.
| 3. Security
-3 . Fioating ch’argé :

'As a continuing security for the payment of the Secured Obliga'tion's, the Chargor hereby grants
a floating charge over the Charged Assets in favour of the Secuntly Agent. '

32 Qualifying floating charge

This Charge contains a qualifying floating charge and paragraph 44 of Scheduie B1 of the '
“Insolvency Act applies to the floating charge created by or under this Charge. '

3.3 - Continuing security

The Security constituted by this Charge shall be continuing security and shall remain in full force _'
_ and effect regardless of any intermediate payment or discharge by the Chargor or any other
- person of the whole or any part of the Secured Obligations. '

34 Waiver of defences

-~ The obligations of, and the Security created by, the Chargor under this Charge will not be

" sffected by an act, omission, matter or thing which, but for this clause 3.4 would reduce, release
or prejudice any of its obligations under this Charge (without limitation and whether or notknown -

"o it or any Secured Party) including:

{a) any time, waiver or consent granted to, or comp'dsition with the Chargor or any other
person;
() the release of the Chargor or any other person under the terms of any corﬁpdsiﬁbn or

arrangement with any creditor of the Chargor,;

(c) - thetaking, variation, compramise, exchange, renewal or release of, or refusal or neglect
- to perfect, take up or enforce, any rights against, or Security over assets of the Chargor
or any other person or any non-presentation or non-observance of any formality or other
requiremant in respect of any instrument or any failure to realise the full value of any
Security;

(d)y - any incapacity or lack of power, authority of legal personafity of or d'issoiution or chahgé '
in the members or status of the Chargor or any other person,

10-56874146-716110.1380 - . - : TR a4



s '_ 1) '_ -any ‘unenforceability, :!Iegahty or mvalldlty of any obhgat:on of any person under any' _

.3.5 .

42

4.3

5.1

EXECUTION VERSION

' : (e) - any amendment, novation, supplement, extension, restatement (however fundamental

. . and whether or not mare onerous) or replacement of a Finance Document or any other
. document or Security including, without limitation, any change in the purpose of, any

-extension of or increase in any facility or the addition of any new faci!lty under any -

‘Finance Document or other document or Security,

Finance Document or any other document or Secutity;

(g} - any insolvency or similar proceedings; or

“-Shares (or the rights attaching thereto).

f.Reicour'se' o
. 'The Secunty constututed by this Charge

(ay s in addatlon t6 any other Secunty whnch the Secunty Agent may hold {actmg on behalf - o
- of the Secured Parties) at any time for the Secured Obligations {or any of them); and

by ' may be anforced without first having recourse to any other rights of the Security Agent

- {acting on behalf of the Secured Parties).

Nég ative p!edge

' Subject to clause 4 3 the Chargor shaIE not dur!ng the Secunty F’eriod create or perm;t to:. '
- subsist any Security over any of the Charged Assets -

“Subject to clause 4.3, the Chargor shall rot, during the Secu‘rityPériodf o

- thy - any renumbering, redesignation. subdivision, consolidation, alteration or variation ofthe

(a) - sell; transfer or otherwise dispose of any of its assets on terms Whéféby they"aré or m’ﬁay' - '_3;.- .

- be leased to or re-acquired by the Chargor or any other member of the Group;

(b} " sell, transfer or otherwise dispose of any of its receivables on recourse terms;

{c). . . enter into any arrangement under Which rﬁoney or the benefit of a bank or other a'c:céunt o

~may be applied, set-off or made subject to a combination of accounts; or

{d) . enterinto any other preferential arrangement having a similar effect,

i cifcumstances whers the arrangement or transaction is entered into primarily as a method of

raising Financial indebledness or of financing the acquisition of an asset.

. K Clauses 4.1 and 4.2 do not apply to any Security or arrangement which is Permitted Security, a
- Permitied Disposal or any transaction which is a Permitted Transaction, -

~Further assurance

" Subject to the Agreed Security Principles; the Chargor shall prompily do all such acts or execute

all such documents (including assignments, assignations, transfers, morigages, standard

_ “securities, charges, notices and instructions) as the Security Agent or a Receiver may (acting .
.. reasonably) specify (and in such form as the Security Agent may (acting reascnably) requare in -

favour of the Security Agent or its nominee{s)}: '

U 10-sg87ATas 01300 - T o R



EXECUTION VERSION

T o to créate, perfect, protect and maintain the'Secuﬁty created or intended to be created
' - under or evidenced by this Charge: '

" {b) - to confer on the Security Agent or confar on the Secured Parties Securi.ty' 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; andfor -

ey E after the Security created by this Charge has become enforceable, to facili{ate_the :
realisation of the asseis which are, or are intended to be, the subject of the Security
-created by or under this Charge. ' '

52 Subject to the Agreed Secuirity Principles, the Chargor shall take all such action as is availsble
o it {inctuding making all filings and registrations) as may be necessary for the purpose of the
~ creation, perfection, protection or maintenance of any Security conferred or intended to be
conferred an the Security Agent or the Secured Parties by this Charge,
.53 Any document required to be executed by the Chargor under this clause 5 will be prepared at .
- the cost of the Chargor. -
: 6. . Enforcement of Security
61 When Security is Enforcéablé
On and at any time after the occurrence of a Declared Default, the Security created by and
- under this Charge is immediately enforceable. . :
62"  Powers on enforcement

(a) The Security Agent may, at its absoluté discretion, at any time after the Security created
'_ by or under this Charge is enforceable (for the avoidance of doubt, after the occurrence
of a Declared Default): :

iy - appoint one Or more persons as a Receiver or Receivers in Tespect of the e '
" Charged Assets, or apply to the Court for such appointment;
_' (i) o appoint one or more persons as an Administrator of the Ch'arg”o'r","..' -
_{iii}" . make an administration applihat’ioh in fespect of the Chargor, or
{iv)  give notice of intention fo appoint an Administrator in respect of the Chargor..
in each case in accordance with-and to the extent permitted by laws applicable to the
“Chargor and 1o this Charge., :
~(b) " The appointment of a Receiver or Recsivers or an Administrator, or the giving of notice -
' of intention te appoint an Administrator shall be effected by the Security Agent by written
- 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
‘remaoved from office by the Court or otherwise ceases to act, the Security Agent shall

‘be entitied (subject to the provisions of the Insolvency Act) to appoint a replacement in-
_ the same manner, :

- AB-5%874145-715110-1280 S e B



L EXECUTION VERSION =
63 Powers of Recéi#ef'__'

- A Receiver appointed under this Charge shall have the following powers in addition to those . -
~specified in Schedule 2 of the Insolvency Act: : :
R £} to promote or procure the incorporation of any new company (Whether of not a
“subsidiary of the Chargor), to transfer any part of the Charged Assets to such company
- for any form of consideration {including shares, debertures, loan stock or loan capital
~in such company}, and/or to subscribe for or otherwise acquire shares, debantures, loan
“gtock or loan capital in such company in name of the Chargor, or the Receiver, oritsor
his/her nominee or trustee; - . : : '

Cb) - subject to the articles of association, to convene extraordinary general meetings of the
- Chargor, :
o) to make any arrangeiment ar compromise which the Receiver or the Security Agent may S
L think fit - S
ey generally, without prejudice 1o the other provisians of this clause 6 to exercise all the

rights, powers and discretions in respect of the Charged Assets it would be entitied to

exercise if it were the absolute owner thereof and 1o do all acts and things the Receiver

“may consider necessary or expedient for the realisation of the Charged Assets and the. - :

‘application of the proceeds in or towards satisfaction of or their retention as continuing :
- security for the Secured Obligations; and C

(e)  in respect of any of the Charged Assets situated in England and Wales (ar 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, .

6.4  Agentof the Chhrgnr

" The Receiver shall be the agent cf the Chargor for all puiposes of and in all respects arising

" under this Charge and, except as otherwise provided by the Insolvency Act, the Chargor alone
shall be responsible for histher acts, omissions, neglects and defaulis and for all liabilities and
obligations incurred by him/her, and his/her remuneration costs, charges and expenses.

6.5 -Balancei'._ .

" The rights powers.and discretions conferred on the Receiver under this clause 6 are subject =

. only to his/her obligation to account to the Chargor or any other person entitled thereto for any . -
“balance of the Charged Assets or their proceeds remaining in his/her hands after the Secured

L Obligations have been fully and unconditionally paid and discharged. 2

66 -__'Sécuriity'Financial Coliateral Arrangement .

(a) Al any time after the Security constituted by this Charge'has become enforceable and . .
{o the exient that any of the Charged Assets constitute Financial Collateral and are o
~“subject to a Security Financial Collateral Arrangement pursuant to this Charge, 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 Securad Obligations as are then due and
payable as the Security Agent may think fit. The value of such Charged Assets
- appropriated in accordance with this clause 6.6(a) shall be the price of those Charged
“Assets at the time the right of appropriation is exercised as listed on any recognised

- 10-59874148-7Vi61 10-1300 _ R EA R 7
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7.2

" EXECUTION VERSION'

- marketindex, o as determined by such other method as the Security Agent may select -

(including independent valuation). The Chargor agrees that the methods of valuation - S

- provided for in this clause 6.6(a) are commercially reasonable.

= ._”(b) " To the extent that the C'h.arged' Assets constitute Financial Cci'latera-i, the ‘Chargor -
' “agrees that such Charged Asssts may, at the Security Agent's option, be held or-
designated so as to be under the contral of the Security Agent for all purposes of the

" Financial Collateral Regulations,

" Undertakings

" Undertakings

" The Chargor héréby uridertakes to the'Sec'urity Agénftha‘t it will conduct ifs business and affairs’ R
Cin a proper and efficient manner and comply with all its obligations under the Facilities = -
_Agreement and the other Finance Documents to which it is a party. '

. Power to re‘rriéd'y

. (a). " If the Chargor fails to promptly comply with any of the undertakings set out in clause 7. B

it shall allow and irrevocably authorises the Security Agent andior such persons as it
“shall nominate to take such action on its behalf as shall be necessary to ensure that it

- complies with those undertakings. For the avoidance of doubt, the Security Agent shall o B

have no obligation to take such action.

{E)-’I T the Chatgor fails to promptly perform any_'.obiigatien of cther covenant undsr - this

. Charge affecting the Charged Assets, the Chargor shall permit the Sesurity Agent (who,
~for the avoidance of doubt, shall not be obliged) or its agents and contractors:

{y Lot enter any heritable, freehold or leaseheld property of the Charger;

o iy to comply with Gr object to any notice served on the'C'h'a'r.gor_ relating to any R

Charged Asset] and

L iy - to take any action the Security Ag;e'nt'méy reasonably consider expedientto

- prevent or remedy any breach of any such term or to comply with or objectio s

any such notice.

e} The Chargor shall within 3 Business Days of demand indemnify the Security Agent
" against any cost, loss or liability incurred by at in taking any of the steps referred to in

- this ¢lause 7.2,

. Power of attorney o

058874146 VAT 101380 DO R 3

*The Chargor irevocably and severally appoints the Security Agent, each Receiver and any of - '
~-their delegates or sub-delegates to be its mandatary and attorney to take any action which the
'Chargor is obliged to take under this Charge and which the Chargor has been requested in
writing by the Security Agent to do bit has failed to do within 5 Business Days following such-
request. The Chargor ratifies and confirms whatever any mandatary and attorney does or. ¢
“purports to do pursuant to its appointment under this clause 8. The power of attorney granted.
- under this clause 8 shall become effective only upon the occurrence of an Event of Default. -
:__ - which is continuing. For the avoidance of doubt, the Security Agent shall have no obligationto -
 take such action.



g -Contingencies

~ If the Security Agent enforces the Security constituted by of under this Charge at a time when -
no amounts are due to the Security Agent but at a time when amounts may or will become so
due, the Security Agent {or the Recelver) may pay the proceads of any recoveries effected by
~itinto a suspense account or other account selected by it.

10 - Delegation

10,4 = Each of the Security Agent and any Receiver may, at any time, delegate by power of attorhéy _
. or otherwise to any person for any period all or any right, power, authority or discretion vested
in it in its capacity as such.

_ 102 . That such delegation may be made upon-suc.h terms and conditions {including the power to -
- sub-delegate} and subject to any restrictions as the Security Agent or that Receiver (as the case
may be) may, in its discretion, think fit in the interests of the Security Agent.

1.3 Neither the Security Agent nor any Receiver shall be bound to supervise, or be in any way’
responsible for any damages, costs or losses incurred by reason of any misconduct, omission
or defauit on the part of, any such delegate or sub-delegate.

11 Application of monies
11.1 - All monies from time to time received or 're'co\'fered by the Security Agent or any Receiver under
this Charge or in connection with the realisation or enforcement of all or part of this Securnty will

. be held by the Security Agent and shall be applied in accordance with the terms of the
- intercreditor Agreement. This clause 11:

“(a) is subject to the payment of any claims having priority over this Security! and

. (b} does not prejudice the right of any Secured Party to recover any shortfall from the
Chargor.

. 112~ The Security Agent and ény’ Recever may (if such amount is insufficient to pay all the Secured”
- Obligations), following the occurrence of a Declared Default, place any money received,
recovered or realised pursuant te this Charge in a suspense account and it may retain the same
-for such pericd as it considers expedient without having any obligation to apply the same or any
part of it in ar towards discharge of the Secured Obligations.

12 o Remedies and waivers

121 - Mo failure to exercise, nor any delay in exercising, on the part of theé 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 law. '

©.12.2 - A waiver given or congent granted by the Security Agent or any Réceiver 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.
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13 Protection of third parties

13 - No person (including a fpurch'.'aser) d'e'al-i:ng'with the S'éciurit'y'Ageht or a Receivér OI'r fis or his
' . agents has an obligation to enguire of the Security Agent, Receiver or others: :

C@ ‘whether the Secured Obligations have become payable;
(=) | . .:\A;'Hether any power purported to be exercised has bec;'d'me.'e.i‘x'erczisébl.é;' _. ..
)y Whether'éhy Secured Obligations or other monies remain outstanding;
(d)y - how any monies paid to the Secufitﬁ; Agernit of to the Receiver shall be..a.pp.liéd';.}c'j.r 5

TS (e) - the status, propriety or validity of the acts of the Receiver or Security Agent,

132 The récéip’t’ by the Security Agent or any Receiver shall be an absolite and a conclusive
 discharge to a purchaser and shali relieve him of any obligation to see to the application of any
- monies paid to or by the direction of the Security Agent or any Receiver.

~ 133 Inclauses 13.1 and 13. 2' purchaser includes any person acquiring, fo’rn'n'c'}n'ey or monies worth,
any lease of ~or Security over, or any other interest or right whatsoever in relation to, the
Charged Assets or any of them. : :

14 " Additional __securify_. :

_The Security created by or under this Charge is in addition to and is not in any way prejudiced . -
by any guaranise or security now or subsequently held by the Security Agent. .

16 . Settlements conditional

7181 H the Security Agent (acting reasonably) considers that any amount paid by the Chargor orany
' other person in respect of the Secured Obligations is likely to be avoided or set aside for any
reason, then for the purposes of this Charge, such amount shall not be considered io have been
irrevocably paid. : :

152 Any seftlement, discharge or release between the Chargor and any Secured Party shall be
B conditional upon no Security or payment to or for that Secured Party by the Chargor or any other”
. person being avoided or set aside or ordered to be refunded or reduced by virtue of any law
- relating to bankruptcy, insolvency or liguidation or otherwise.

s ~ Subsequent Security -

If the Security Agent receives notice of any other subsequent Security or other interest affecting
. &l or any of the Charged Asseats which is prohibited by this Charge, 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 Secured Party shall be treated as having been
~credited to a new account of the Chargor and not as having been app!ied in reductson of the
Secured Obllgations

47 Set-off
A Secured Party may, at any time after the occuirrence of a Declared Default, set off any matured
. obligation due from the Chargor under the Finance Documents (io the extent beneficially owned
by that Secured Party) against any matured obligation owed by that Secured Parly to the
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_ th= cobligations are in different currencies, that Secured Party may convert either obligationata
market rate of exchange in its usual course of business for the purpose of the set-off, o

.18 - HNotices
18,1 Until the Senier D’isdharge Pate, any communication under this Charge c} any other Security'cr .
Finance Document created by or under this Charge shall be made and given in accordance with
the terms of clause 34 (Notices) of the Senior Facilities Agreement.

182 After the Senior Discharge Date, any communication under this Charge or any ather Security
or Finance Document created by or under this Charge shall be made and given in accordance -
“with the terms of clause 34 (Nofices} of the Mezzanine Facility Agreement.

19 Invalidity

18.1 " Until the Senior Discharge Date, clause 36 (Pa!ﬁa} invalidity) .of't.h'e Senior Facilities Agreement

 shail apply to this Charge as if set out here in full but so that references fo the Finance

. Documents shall be construed as references o this Charge and any Security created by or
under it

19.2 - After the Senior Discharge Date, clause 36 (Partial invalidity) of the Mezzanine Facility
- Agreement shall apply to this Charge as if sef out here in full but so that references to the

Finance Documents shall be construed as references to this Charge and any Secunty created -
by or under it, '

20  Assignation
‘201 Each Sec:ured?’a’rty Mmay assign or otherwise transfer all or any part of its Tights under this _
Charge or any Security created by or under it in accordance with the terms of the Finance

Documents.

202 The Charger may not assign or otherwise transfer any of its rights and obligations under this
~ Charge.

.. 21 . Releases _

Upeon the e'xp'iry' of the Security Period, the Security Agéht shalf, at the request and cost of the B
. Chargor, promptly take whatever action is necessary 1o release and reassign to the Chargor;
(@) its rights arising under this Charge; and
(b} - the Charged Assets from the Security created by and Under this Charge,
and réturn all documents or deeds of title delivered to it under this Charge.
22 - Currency clauses
'_ 221 Untit the Senior Discharge'Date. clause 32,9 (erehcy-of account) of the Senior 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 10 this Charge and any Securily created
by or under it and references to the Obligors shall be construed as references to the Chargor.

22.2 - After the Senior Discharge Date, clause 32.9 (Cuwrrency of account) of the Mezzanine Faci!ity'
- Agresment shall apply to this Charge as if set out here in full but so that references to the
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"~ Finance Documents shall 5e construed as references fo this Charge and any Security created
- by or under it and references to the Obligors shail be construed as references to the Chargor.

7223 - |fapayméntis made to the Security Agent under this Charge in a currency (Payment Currency) -
o ~ other than the currency in which it is expressed to be payable (Contractual Currency), the = .~
Security Agent may convert that payment into the Contractual Currency at the rate at which it -
(acting reasonably and in good faith} is able to 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 fails short of the amount due and payable the Chargor will -
_remain liable for such shortfall, : :

23 Certificates and determinations
23.1 . Unfil the Senior Discharge Date; clause 35.2 (Certificates and determinations) of the Senior .
< Facilities Agreement shall apply to this Charge as if set out here in fulf but so that references to
the Finance Documents shall be construed as references to this Charge and any Security

“created by or under it and references o the Finance Farties shall be construed as references - .
to the Security Agent, S

C232 ~ Afterthe Senior Diéché’rge Date, clause 35.2 {C’eﬁfﬁcétés and deferminations) of the Mezzanine - ;
Facility Agreement shall apply to this Charge as if set out here in full but 50 that references to
.. the Finance Documents shall be construed as references 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. .. : :

24 Exclusion of liability
._Neither:the’ Se.cu'rit'y'Agent nor any.'Receiver' shall be liable in .re'spect of all or any part of the _
- Charged Assets or for any loss or damage which arises out of the exercise or the attempted or

. purported exercise of, or the failure {0 exercise any of, their respective powers unless such loss
 or damage is caused by its gross negligence or wilful acts of default and recklessness.

25 Consent to registration

" The Chargor consents to the registration of this Charge and of any certificate referred to in
clause 23 (Certificates and determinations) for preservation. . N

S ) 26 ) "-'Counterparts and delivery
261 Counterpart execution

[ _.ThIS Charge may be executed in any number of caunterpaﬁs and by the part;es on separate S
- counterparts. - - -

26.2 . Delivery where Charge is executed in counterpart
e ‘Where execited in counterpart
(@) this Charge shall not take effect until all of the counterparts have been de!’ivéred'

(b)' - each counterpart wull he held as undehvered until the parties agree a date on which the C
- counterparts are {o be treated as delivered; and : o

" {¢) - the parties may choose o evidence the date of delivery of this Charge by inserting this
' on the front page of this Charge.
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26.3  Appointment of nominated person

The parties to this Charge, in accordance with section 2{1) of the Lagal Writings {Counterparis
and Delivery) (Scotiand} Act 2015 (Counterparts Act), nominate Addleshaw Goddard LLP ta
take delivery of all counterparts of this Charge. The parties agree that the provisions of section
2{3) of the Counterparts Act shall net apply to any counterpart of this Charge.

7 Governing law

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

28 Jurisdiction of Scottish couris

281  The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Charge {including & dispute relating to the existence, validity or termination
of this Charge or any non-contractual obligations arising out of or in connection with this Charge)
{(Dispute).

28.2  The Parties agree that the courts of Scotland are the most appropriate and convenient courts
to settie Disputes and accordingly no Party will argue fo the conirary.

#8.3  This clause 28 is for the benefit of the Security Agent. As a result, the Seourity Agent shail not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction,
To the extent aliowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdiclions.

In witness whersof these presents consisting of this and the preceding 12 pages are exacuted by the

ot _
Subscribed for and on behalf of _'}

MORTHWIND 55 LIMITED Y Director/SesretaryAuherissd SIGHERoY
Qlasgow \Xmm NN eqaee
o720 )\z‘m@,‘j 20772 )

in the presence of:

Signa'ure ol w;lness

Full Name

Full name Qh@)\bﬁ .. G&ﬁﬁ\mﬁu/
Address . 1.0 . @ WWQL&&%\;’@E’%
Gla SOQON.. O RS
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Subscribed for and on behalf of o N
ALTER DOMUS TRUSTEES {UK) LIMITED y  Authonsed Signatory

al 13 St Swithin's Lane, London ) Jordan Cooper

an 28052022 } Full Name

in the presence of

Signature of wit
Full name ............. H ugoHarns .........................

ATIEES oot et e e ees
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