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Registration of a Charge

Company Name: ASPIRE SCOTLAND LTD
Company Number: SC381536

Received for filing in Electronic Format on the: 11/10/2021 XAEV7BJ4

Details of Charge

Date of creation:  27/09/2021

Charge code: SC38 1536 0005

Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 381536

Charge code: SC38 1536 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th September 2021 and created by ASPIRE SCOTLAND LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th October 2021 .

Given at Companies House, Edinburgh on 12th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FLOATING CHARGE

ASPIRE SCOTLAND LTD

GLAS TRUST CORPORATION LIMITED

as Security Agent



FLOATING CHARGE by

§3 ASPIRE SCOTLAND LTD, & compary incorporated under the Companies Act in Scotland
{Company Number:-SC381536}) and having ifs registered office 2t 38-40 Mansionhouse Road,
Clasgow G41 30W (the "Charg oFy;

i faviour of

(2)  GLAS TRUST CORPORATION LIMITED, & company incorporated under ive Companies Act
in Engtand and Wales {Eompany Mumbsr: 07927175) and having its registered office at 55
Ludgate Hill, Level 1, West, London, EC4M 7JW as secufity frusiees for the Senmr Becured
Parties {in such E:apﬂ):ltyj the "Secunty Agent”).

IT 1S AGREED:

4. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Desd:

1.3.1-.1 terms defined in, or construed for the purposes of, the Senigr Facilties Agreemant
have the same meanings when used in this Deed (unless the samié are otherwise
defined in this Deed); and

1.1.2 atalt times: the: faliswing terms have the follovwing meanings:
"Declared Default” means an Evant of Default or, as the cases may be, & Material
[Event of Default in respect of which any notice hag heen issuec or rights exercised.
Ey the Agent under Clause 26,19 {Accefefalion] antdior clause . 2820 (Revalving
Facify Avceleration) of the Senior Faclities Agreement.
"Default Rate" means the rate of interest deterinined in accordance with Clause 12.3
(Defaiil interesty of the Seniar Faclities Agreement;
Detegate’  means any delegate, sub-delegate, -agent; atterriey or cotfustee
appointed by e Security Agent or by a Receiver;
"Event of Default” means each Event of Default as defingd in the Senior Facilities
Agreement;
‘fixed security” shall have the meaning given to that term in Section 486 of the.
Companies Act 1985;
“Intercreditor Agreement” shall Wawe the meaning given to that term in the Senior
Facilites Agreemant:
“Lighitities" has the meaning given to thak term in the Intercreditor Agrasment;
“Material Property” means all Real Property (cther than any Short Leasehald
Property) sttuated in Scatland which is

{i) subjaet 104 staricare secunty granted by the. Charger pursuant to the
Senior Facilities Agreement; andfor

{ii} acquired after the date of this Deed for a consideration equalto or greater
than £750,000;

"Party" mieans a party to this Deed,

“Plannihg Acts” has the meaning given to it in the Security Agreement but shall, for
the purposes of this Deed, ke deamed to include any equivelent or similar legiskation
applicable in Scotland (including, but not limited to, the Town and Country Planning
{Scolland} Act 19975,

“Real Property’ means all estates and interests in heritable, leasehold and other.
immodvable praperty {wheraver situated) naw or in fature helonging to the Chargor. or
inwhich the Chargor has an interest at any tme, tagether with:
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{i) all bulldings and fixtures-{including trade fixtures) and fixed' plant- and
machinery at-any time thereorn;

{1 alt casements, servitudes, fitle -conditions, rights -and agreements in.
respect thereof, -and

(i} ‘the benefit of a_;!l covenants given in respect thereof,

“Receivr” means a receiver of recelver and manager or adriinistrative. receiver of
the whole ar any part of the Security Assets appointed by the Secirity Agent uridér
this-;Dee.d;-

' lla.billtlés and obhgalaons in- eac:h case a't any Ume due owmg ar |ncurrec| by any
member of the ‘Group £r- by arfy Obliger 10 any Bemor Seitred Pary under of
pursuant to.any Finance Document (including sl ménies covenanted 1o be paid undar
this Deed), in each case, beth actual and contingent and whethar incurred sc_laly_clr'
jointly and as principal or surety or in-any other capacity;

“Security Agreement’ means the Englist law governied debenture dated 27 August-
2021 and made between Aspris Midog Limited, Aspris Bidco Limited, the: Security
Agent.and pthers and to whish the-Charger has 2coeded as an additional chargoer
pursuasnt to ar accession deed dated on or -arqun_d-th-e effective date of this Dead;
"Security Assets’ meéns a!l property and assels from time to time charged (or
expressad to be chaiged) by or pursuant te {his Deed;

"Security Period"” means the period beginning on the effective date of this. Deed and’
endirg on the date on whith:

i} ali ‘the Secured Qbligations have been unconditiomally and irrevocably
paid and discharged in full; and
{iny no Senior Secured Party has any further commitrnent, obligation or abiity

under-or pursuant 1o the Finance Documents;

“Senior Ficilities: Agreement” means the senicr term. ana revolving facilities
agreement dated 27 August: 2021 and made between (1) Aspris Mideo Limited as the -
Parent, (2} the entity Tisted in Part A of Scheditle 1 thereta as Original Borrowar, (3)
the entities listed in Pad & of Schedule 1 to it a5 Criginal Gligrantors, {4) Arss
Management Liviited- arid Barclays Bank PLC as the Arrangers, {5) the ‘financial
ingtitutions lisled in Part B of Schadule 1-to itas the Driginal Lenders, {8) Global Loan
Agency Services Limited as the Agent. and (7). GLAS Trust Corpnratmn Limited as.
the Security Agent, pursuant to which the Original Lenders agresd to make certain
faclites available to the Borrower and ta which the Tharger has acceded as an
Additicnal Guarantor pursuant 1o an aceession deed dated on or around the effective
déte of this Deed;

"Senior Secured Parties” has the meaning: given to that term in the Intercreditor
Agresment: g’

"Short Leasehold Property" means a leasehold property neld by the Chargor fiow
or in the future under a lease granted at @ rack rate which has ar unexpireéd ténm of
25 years or jess at the date of this Desd (or in the case of futire goguired leasehold
prapery; at the date of acguisition of such property by the Chargor),

12, Inferpretation
1.2.4 Unless @ contrary indication appears in this Deed, the provisions of Clause 1.2
(Consituction] of the Senigr Fatiities Agree'ment {othigr than Clause: 1,2(d)) apnly to
this Deed as though they were set out in fulf in this Deed, except that references fo
“this Agréemerit” will be constiued as references o this: Deed,
1.2:2 Unless a contrary indication sppears, any referénce in this Deed to:
i) the “"Chargor’, the “Seturity Agent' or any other "Senior Sacured
Party" or any other person shdll be consirued =0 as 16 include fs
‘successors in title, permitted assignées and parmitted wransferees and, in
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14

15

the ase of the Security Agent, any person for the time. being appointed
as Becurity ‘Agent or Security Agents v sccoidince wilh the Finance
Documents;

{1y “this Deed", the “Senior Facilities Agresment”, any other "Finance
Document” or any other agreement or instrument is a reference to this
Dead, the Senfor Facilitids Agresment, that other Finance Docurent of
that: other agreement or. instrament. as. amended. supplemented..
‘extended, restated, novated andior replaced in any rmanner from time to
time (hcmever fundamentaliy ard ‘even if any of the same increases the
obligafichs of any member of the Graup or provides for further advantes:
rncludlng without limitation, as a result of the operation of Clause 7
(E‘stabﬂshment af !norementa! Faclifies) -of the Senior Facilities
-Agreement] aniid

i) “Secured Obhgatmns" includes obligations and liabilities which would be
freated as such but for the Ilqwdatlon adiministration or dissolution of of
sirmilar event affectmg any’ mefrber of the Grolip.

128  Each undertakmg of the Chargor (other‘lhan a payment obligation) contalned in thls

Deed:
{iy riiust b complied with a‘t.aefi. times during the Security Period; and.
{iny Iz given by the Chargor for the benefit of the Security Agent and each

othar Senior Secursd Party.

124, I thie Security Agent or the Agent reasonably. considers that an amount paid by any
member of the Group to a Senior Secured Party under @ Fingnce Document is
capabie of being avoided or otherwise set aside on the liguidation or admintstration
of such member of the Group, then that amount shall not be considered to have been’

“irrevpeably paid for the purposes of this Deed.

Irconsistency between this D’_&gd--an d the Intercreditor Agreement

If therg is asy conflict ot ingghsistency between any provision of this Deed arid any provision of

the Intercraditor Agresment, the provision of the Intercreditor Agreement shiall prevail.

Trist

-All Security made or created, and sl obligatiens and undertakings contained, in this Deed fo,

in favour of ar for the: benefit of the Secu rity Agent &re:made; Lreated and entered into in faveur
of the Security Agent.as tristee for the Senior Secured Parties from time to time on the terms
of thie Intercreditor Agregment,

Third party rights

Save as expressly provided'to the contrary in this Deed, & person wha is not @ Party has no
fight under the Contract (Third Party Rights) {Scutland) At 2017 to enforce o enjoy e beriefit.
of any. term of this Deed.

UNDERTAKING TO PAY

2.2

Undertaking to pay

2.1 The Chargor, -as principal cbliger and not misrely as suréty or guarantar, undertakes
to the: Security Agent that it will pay and discharge the Secured Obligstions from fime-
to time when they fall- dus.

212 Every payment by the Chargar of a Seeured Obligation which is made t6 or for the
benedit of-a Senior Secured Party to which that Segured Obpligation is-due and payable.
in ‘accordance with the Finarce Document under which such sum is-payable to that
Benigr Secwed Party, shall eperate in satisfaction 0. the same extent of the
undetaking contained in Clause 2.1.1.

Dafault intarest

Any aimount which is: hot paid under this Deed when due shail bear interest on a dally basis

{both befere anid after Jjudgrent and payable or dernand) at the Defaylt Rate from the due date
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wuntil the date o which such amount is uniconditionally-and irrevacably paid and discharged in

full,

3. GRANT OF SECURITY

31 Nature of security
Al Security created-or made by or pursuant to this Deed'is oreated or made:
311 infavour of the:Security Agent; and
312 as conlinuing security for payment of the Secured Obligations.

3z Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies ta the fldating charge created
by or pursuarnt fo this Deed tand -such ﬂoatmg tharge is a qualifying floating charge for the
purpases of the Insolvency Act 1988).

4.  FLOATING CHARGE

4.1 The Chargor hereby grants in favour of the Secunty Agent far itself and as secunty trustee for
the Serior Secured Parties a. floating charge: over all of its- present and future assets and
undertaking,

4.2 The floating charge created by this Clause shall, subject to Section 464{2) of the Comipanias
Act 1585, rank:
474 in priority to any fixed security which shall be created by the Chargor after the effective

date of this Deed, other thari a fixed security in favour-of the Security Agent; and

422 in. accordance with fhe terms of the: intercreditar Agresment, '
and subject as aforesaid, no such fixed security or othier floating eharge shall rank iz priority ta
or equally with the floating ckarge hereby traated..

5. CONTINUING SECURITY

5.1 Continuing security
The fioating charge created putsuant to this Deed Ts cantinuing and will extend to-the. ultimate
balance of the Secured Obligations regardiess of any intermediate payment or discharge in
whele ar in part. This Deed shall remain in full force and-effect as a continuing security for-the
duration of the Sectrity Period.

5.2 Additional and separate security
This Deed is ih addition to, without prejudice to,. and shall-not merge with, any other right,
remedy, guarantee or Secunty which the. Secumy Agenl and/arany other Senior Secured Parly
may af any time hold for ary: Secitred Ohbligaticn,

3.3 _nght to _enforce
This Deed may be enforced against the: Chargor without the: Security Agent andfor any other
‘Senior Secured Party first having recourse to any other right, remedy, guarantee or Security
held by or available to. it or any of tham.

6. LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

-thwthstandlng anything contained in this Dﬁed ar imphed fo the contrary,. the Chargoei remains Ilabie
1o shserve and perform all conditions and obligations assumed by it in relation to the - ‘Becurity Assets.
The Security Agent is-urider-na gbligation fo perform or fulfil any such ¢andition or esfigation or to make
any payment in respect of any such candition or obligation, '

7.

_ UNDERTAKINGS BY THE CHARGOR

7.1

Negative pledge and Disposals
The Chargor shall not do or dgree to do any of the following without the prior written cansent of
the Security Agent:

T create or permit to subisist any Security or Gluasi-Securily on any Security Assetother

than as created by this Deed except for a Permiitted Security; or

A10410.1008 74972276 2 LDM



7.2

7.3

7.4

72 selt, transfer, lease, lend of otherwise dispose of {whether by & sigle transaction or
@ number of transactions and whether refated or not and whethier voiuntarﬂy or
involuntarily) the whole or-any part of its interest in any Securnity Asset except for a
Permitted Disposal or-a Permitted. Transaction or as atherwise expressly permitted:
by thie Senior Facilities Agresment.

Security Assets generally

The Chargar shall:

721 notify the Security Agent within 14 days of receipt of gvery material natice, order;
application, requirement or proposal given or made inrelation to the Sedurity Assels
by any cempetent authcrity, and (if reqiiired by the Security Agent):

{0y gremiptly provide it with a copy of the same; and

(iiéj; ;é'ather- (A comply with - such notice, erder, application, regquirerent or
proposal or (B make sich objections to the same as the Security Agent
may fegquite or approve;

7.2.2  prompty pay all rates, rents and piher cutgoings-owed by it in respect of the Security

Agsets;

723 promptly comphy witk:

{i): all obligations in relation to'the Security Assels under anhy present or future
ragulation or requivernent of any competent authority or any. Authorasatlun
ang

(i all covenarits. undertakings. and oblgations affecting any Security Asset

{or its manner of use);

724 not, except with the priaf writen consent. of the Sscurity Agent or as expressly
permitted by tie Senior Facilities Agreement, enter info’ sny onerous or réstrictive
obligation affecting any Security Assets;

725 promplly peovide the Sécurity Agent with: all information which- it may reasonably
request irt relation to the Security Assets; and

726 rot o, cause or permit to he done -any’thi:n_g which would, or would be réasgrably
likely to. to a rnaterial extent, depreciate, jeopaidise of otherwise prejudice the value
or marketability of any Security Asset (or make any omissian which has such an.
affect)

Deposit of documents and notices relating to Material Property

The Chargor shall, if requested by the Security Agent in wriling, promgily deposit with the

“Beourity Agent:.

7.3 '-alfl' deeds and dotuments of itle relating to the Material Praperty; and

7.32  all local authotity and properly seargh reports and similar daguments received by or
-on behalf of the Chargor relating to the Material Progarty,

which the Security Agent may hold throughout the Security Period.

Material Property unidertakings —notice and maintenance

T The Chargur shall notify the. S‘e’.c.ur"r{-y Agent promptly prior to the acqulsition of any
estate or interest In-any Material Praperty..

74,2 Thi Charger shall mairitain @il buildings: #nd erections. forming nart of the Secumy
Asséts i a good state of repair.

743 The: Chargor shall nigt, except with the- prior written consent of the Secunty Agent {or

as exprassly permitied under the Seniar Facilities Agresment):

fiy conferon any person any lease.or tenancy of any of the Material Property
oriaccept a surrender or tenunciation of any lease or tenancy- {whether
ingepandently or under any statutory power);

iy conferon any-person-any fght or Ilcence to cecupy any land or buildings
forming part of the Material Property; ar
] grant any licence to assign or sub-let any part of the Material Property,
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7.5

other than as permitted under the Seniar Facilities Agreemenit.

T4 thie Chargor shall not carry out any development within the meaning of the Planning
Acts in or upon -any part of the Material Property ‘withaut firet obfaining . such
permissions as may be-requir&d under gr by virtue of the Planning Acts.

74.5 Thie Chargor shall permit the. Security Agent and any. persah norninated by if &t alf
reasonrable times with reasanable notice to-enter any-pant.of the Matefial Praperty
and view the state of it;

Material Property undertakings - titla investigation

7.5 The Chargor shall grant the Security Agert on request all reasonable fagllities within
the power of the Chargor to enabile the Security Agent {or its lawyers) to carry ol
investigations of fitle to the Material Property and to make all enguiries in felation o
any part of the Materiat Properly whigh a pa'udent heritable creditor might: carry out.
Those tnvestlgattoﬁs shall be carriee oit at the sxpéhse of the Chargar.

7.52 As 500N -as réasonally possible upen dernand by the Security Agent, the Chargor
ghall at its awn expense provide the Security Agent with a report as totitle of the.
Chargor to its Material Property (Concerning those items which. may properly be
sought to be covered by & piudent heritable. creditor in a lawyer's. report of fhat
nature).

POWER TO REMEDY

8.2

g3

Power to remedy
I & any time the Chargor does not comply with any of its obligations under this Deed, the

Security Agent (without prejudice to ary ather rights arising as 2 conseguence of such non-

compliance) shall be entitied {but not Bound) to rectify that default. The Chargor 1rrevocably
authorises the Securrty Agent and its employees. and-agents hy way of sacority to o all such
tings {including entering the progerty of the Chargor). which are necessary to rec;tify that
default.

Security holderin possession

The exercise. of the powers of the-Security Agent under-this Clause 8 shall not refder it, orany.
other Serior Secured Party, lable 25 a SECurity holder in possesgion.

Monies expended

The Chargar shall pay to the Security Agent on demand any maorties which are reasenably and
praperly expended by the Secirity Agent i exercising its powers:under this Clause &, togather

with. intergst at the Default Rate from the date on which those monies were eipendsd by the

Sacirity Agert (both before and after judgment) and otherwise in accordance with Clause 2.2
{Brefault interosty.,

WHEN SECURITY BECOMES ENFORCEABLE

8.2

10,

When -erifarcea-ble
The floating charge created pursuant te this Deed shall become immadiately enforceable upon
thé-gecurrence of a Declared Detault.

.Enforéament

Afterithe floating charge created pursuarit to this Deed has become enforcesble, the Secyrity
Agent may. in its gbsolute discretion enforce all or-any part of the flugting chafge crested
purstant 1o this Deed in such manner as it sees fit,

ENFORCEMENT OF SECURITY

10.1

Powers of Security Agent

1011 At any time after the flogting charge created pursuant to this Deed becomes
enforceable (or if 'so requested by the Chargor by written notice at any time), the
Seeurity Ageént may without further nofice {uniless required by lawi):
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i) appoint any persofi {of persens)-to be & raceiver, receiver and manager
or administrative receiver of all or any part of the Sécurity Assets and/or
of the iicome of the: Security Assets: andfor

{ify appaint 6r-apply for the appaintment of any person who is appropriately
qualifisd a5 administrator of the Chargor.

1942, The Secufity Agent is not enfitled 1o appoint 4 Recewer in respect of any Security
Assets of the Chargor whieh are SUbjECt to-g charge which (as created) was a floating
charge sofely by reason of & moratorium being obtained under Part A1 of the
Insolvency At 1986 (or anything done: with a viewto obtainiy such a moratorium) in
respect. of the Chargor.

18.2 Redsmption of prior Security

At any time &fter the figating charge created pursuant fo this Deed has Become enforceahle,

the Sacority Agent may:

1021 redeemy any prior Security against any Secuwrity Asset; andior

10,22 procure the transfer of that Security to.ifself;, andior

10.2.3  seffle and pass the accounts of the holde_r_ of any prior Security and ary accounts sg
settled and pessed shall be conclusive and binding on the Chargar.

Al privicipal, interest; costs; properly and reasohably incurred chiarges and expenses of-and

ingidental to any such redemption andior transfer shall. be paid by the- Chargcr to the Security

Agent on dermand.

9.3 Privileges.

10.3.1  To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Charger under this Deed constitute-a “securily finanzial
collatéral arrangement” {in- sach case for ihe puipose of and as defined in the
Firancial Coffateral Arvangements (No. 2) Regulations 2003 {81:2003 No. 3226]) each
Receiver and the Security: Agent shall haire the right after the fioaling charge created
pursuant fo this Deed has beseme enforceable to- appropriate ali or any part of that
financial collateral in or towards the satisfaction of the Secured Obligations.

10.3.2  For the purpose of Clause 10.3.1, the value of the financial collateral appropriated
shall ke such amaunt 38 the Receiver of Security Agent reasonaily detérmings
having taken into account advice obtained by it from an independent invesiment or
aceouritancy firm of national standing selected by it

10.4.  No liability
4041 Neither the Segurity Agent, any other Senlor Sscured Parly nor any Receiver shall
' be kable (A) in respect of all or any part-of the Security- Assets or (B) for any logs or

‘damage which arises: out of the exercise or the attemp{ad or. purported exeicisa. of,

ot the. Tailure to exercise. any of, its or his respective powers. (uniess such loss: or

damage is caused by its or fiis gross negligence or wilful misconduct}.

10:4.2  Without prejudice to the generality of Clause 10.4.1; neither the Security Agent, any
ather Senior Secured Party nor ariy Receiver shall be liable, by reason of entering
inte possession of a Security Asset, 4 dccount as security halder in possession or
for any loss on realisation or for any defauit or omission Tor which & security holder in
‘possession might be liable (Unless such loss or damage I8 caused by its or his gross
negligence or wiltul misconduct),

10.5  Protéction of third parties

No persan (including a.purchaser) desling with the: Securily Agent or any Receiver or Delegate

wilf ke concerned to: enguire:

10.5.1  whethier the Secured Obligations have Become payakile;

10.5:2  ‘whether any power-which the Security Agentar the Receiver is-purporting to exercise
fias become exerdisable;

10.5.3  whather any money remalns due under-any Finanse Documeht; oF

10.5.4.  how any money paid fo'the Security Agent or to the Receiver is to be applied.

A10490.1008 74872276 £ LOM



11,

RECEIVER

111

12.

Removal and replacement

The Security Agent may: from time to-time remove any Receiver appointed by it (subject to
section 2. of the Inselvancy Act 1936) and, whenever it may deeti apprnprrate may appoifta:
new Recelver in the place. of any Receiver whose appomtment hias terminated,

Milltiple Receivers

I at any time there is more than ane Receler of all or any part of the Secunty Assets ardior
the |ncome of the Sacurlty Assets each Recewer shalt have power to ast individually (unless

Remuneratlon

Any Receiver shall be entifled to rémuneration for. his services st a rate to he fixed by agreement -

betwesr b and the Securty Agent (or, Tailing slich agréament, to be fixed by the Security
Agent).

Payment by Receiver.
Unly monies actually paid by & Receiver to the Security Agant. in refation to the Secured’

Obligations shall be capable of being applied by the Security Agent in discharge of the Seciired

Chbligations.
Agent.of Chargor

Ay Receiver shall be the agent of the Chargor. The: Chargor shall {subject to the. Comparies.

Act 2006 -and the Insolvency Act 1988) be solely responsible for his acts and defaulis and for’
“fhe payment of his repuneration. No Senior Secured Party shall ingur any listility {gither to the

Chargar or to ary other persony by reason: of the appointment of a Receiver or for any other
reason (Unless such loss or damafie is caused by its or His gross negligence or wiliul
rrisgohduet].

POWERS OF RECEIVER

121

12.2

General powers

Any Receiver shall have:

12,1 all the powers which are conferred on the Sacurity Agent by Clause 10,1 (Powers &f
Security Agent);

1212, (whether or not hie is an administrative receiver) all the powers which are fisted
sehedules T and 2 of the Insolvency Act 1886 and

12.1.% -all powers wihich are conferred Gy any othéef law conferring power an receivers.

Additional powers

in addmr.m ta the powers referred to.in Clause 12,1 (Generat powers), a Recelver shall have

the following pawers:

1221 totake possession of, collect and get in all or any part of the Security Assets and/or
income: in respect of whitch he-was appointed;

1222 tomanage the Security Assets and the business of the Chargor as he thinks. fit;

12.2.3  toredesm any Security and fo horrow or raise any moriey and secure the payrment of
atiy money in priofity 1o the Securad Oiligations for the purpose of the exergise of his
powers andfor defraying any costs or ligbilities incurred by him i such exercise;

1224 (o sell or coneur in selling, leasing or otherwise disposing of all.or any part of the
Security Assets in respect of which he was appointed and, withaut limitation;

10) fixtures .may be. severed and sold separately fram the Réal Property
' ‘gontdining them without the consent of the Chargor,
i) the consideration for any such transaction may consist of cash,

debentures or other- obligations, sharés, stock or other valuable
censzderatlan (and fhe amount of such caosidération may be depsrident
-upon profit or tuirover or be determirad by a third party); and
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{iiiy any such gonsideration' may be payable in-a lump sum or by instalments
spread over such: pariod as he: thinks fit;

12:2.5.  fo alter, improve, develon, compléete, construgt, modify, refurbish or repair. any
building or land and to complete or undertake or cencir in the completion or
undertaking (with or without modmcatlcn) of any projact in which the Chaigor was
concerned of interesied before his appointment (heing a8 prcject for the alteratioh,
mprovement development, completion, construction, modificalion; refurbishiment or
repai of any building or land):

1228 to Garry- gut: any sale, lease or other disposal of all or any part of the Security Assets
by conveying, fransferring, assigning or leasing the same in the name of the Chargur
and, for thal purpose, to enter into covenants and other contiactual obligations irs the
name of, and so as to bind; the Chargor,

1227 totake any such progeedings (in the name of any of the Chargor or otherwise) as he
ghall think fit in respect of the Security Assets andfor incone in respect of which he
was appoifted (inchiding proceedings far reCGyETy of rent'or oifer moniss in arears
at the date of his agpointnent);

12:2.8 toenterinte or make any such agreement; arangement pricompromise as hie shall
think fit;

122,89 toinsure, and to renew any isurancesin respect of, the: Security Asselsas he shall
think fit. (or as the Sequrity Agent shall direct);

122,18 to.appomt and employ sush manegers, officers and workmen and engage such
professncnal agvisers as he shal think it (ncliding, without prejudice to the general ity
of the foregeing power, to-employ his pariners.and firm;.

122,11 tofoim orie or'more Subsidiaries of the Chargor and to transfer to any such Subsidiary
all or any:part of the Segurity Assets:

12,212 t'.o'c_;jperat'e any rent revievy glause it réspect of aivy Raal Property in respect of which
‘he was appointed ot any part thereof) and to apply for any new ar extended lgass;
and

12,213 e
(:i_} ghve valid receipts-for all monies and to do all such other things as may.

seem to i o be incidental or cnnducwe to any. ofher powsr vested in
Fim or necessary for the realisation of any Becurity Asset;

] exercise in relation to edch Security Asset all such powers and rights as-
he would be capable of exercising if he were the absolute bengficial owner .
of the Security Assefs; and

{iii) use the name of the Cha rgor’far any of the atiove purposes:

13, AF"PL_IC_:_ZATI-O N OF PROCEEDS AND INTERCREDITOR AG REE’M;E,NT

131 Application
All monies received by the Sscurity Agent or any Receiver after the fleating charge created
pursuant to this Decd Has become -enforceable shall (subject to the rights and claims of any’-
“person having a security ranking in priority ta the floating charge: cregted pursuant to this Deed):
be apphed in ageordance with and subject to the Intercreditor Agreement.

132  Contiigencies
Fthe flosting charge created pursuant to this Deed is enferced at a time when no amounts are
due under the Finance Dotuments (but al.a time when dmounts may become so due), the
Security Agent or -a Receiver may- pay the proceeds of any recoveries effected by it into 8
blacked suspense aceount.

13.3 -Ap.psrﬂpriation, ntercreditor Agréement and suspense account

13.31 -Subject to the: Intercreditor Agrearient and Clause 13.1 {A,apﬂcafmn} fire Secunty
Agent shall appfy alf payiments received in respect of the Secured Qbligations in
reduction of dhy part of the Secured Obfigations in &y order or manner which it inay
determine: '
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13.3.2  Any such appropriation shall override any-appropriation by the Chargor.

13:3.3 Al moniss. received, recovered or reafised by the Security Agent under or in
cannection with this Deed may atthe discretion of the Secuiity Agent be Gredited to
& separate mterest—beanng suspense aceount-for so. long as: the Security. Agent
deterrrines (with irterest accruing théreon at such rate {if any) as the Becurity Agent
may determine} without the Security Agent having any obligation te apply such
monies and interest or any partof it in &r towards the discharge of any of the Secured
Obligations, unless. sich monies would be sufficient to discharge all Secured
Ciligations in full.

SET-OFF

141

142

15.

Set-off rights

14.1.1 At -any time after the floating charge created pursuant to this Deed has become
enfprceable, the Security Agent and gach ofher Senjor Secured Party may-{hut shall
not be obliged to) set-off any ohiigation which is.due and payable by the Chargor and
unpaid {(whather under the Finance Daguments or which has been assigned to the
Seciirity Agent or such other Senior Secured Parly by the Chargor) against any
obligation (whether or not matured) owead by the Security Agent or such-ather Seniar
Secured Party tothe Chargor, regardiess of the place of payment, booking branch or
currency of €ither abllgatlon

14.14.2  Kthe abligations are in different currsncies, the Securily Agent or such other Seniar
Secured Party may convert either obligation at-a-markel rate of ext:hange inits usual
course of business for the purpose of the set-off.

Time deposits.

Without prejudice to Clause 14.1 {Set-off rights), if any time deposit matures on any dccount

whigh the Chargor has with the Security Agent or any other Senlor Secured Party at a time:

within the Security Period when:

14.2.1  thefioating charge created pursuant to this Deed has become enforceable; and
1422  no Secured Obligation is due and payable,

‘such time deposit shaif automatically be refiewsd for such furthier matarity as the Security Agent

or such ather S'eniior Secured Party in its absolite discretion considers appropriate uniess the
Security Agent or such other Senior Secured Party otherwise agrees inwriting.

DELEGATION

Each of the Segurity Agent and any Recewer may delegate by puwer of attomey {or in any other
manner) to any persoh, any right, power or distrelion exercigable by them under this Deed upon-any
terms (inchuding power to sub-delegate) which. it may think fit. Neither the Security Agent nor-any
Receiver shali be in any way lizble arresponsible to the Chargor for any loss or liability-arising from any
act, default; omission.or misconguct on the partof any Delegate (Unless such loss or damageis caused
by its or ks gross neghgence or W|Iful misconduct).

16.

FURTHER ASSURANCES

16,4

Further action
‘Subject to the Agreed Security Principtes, the Chargor shall af its own expense, promptly do ali

such-acts ahd-execute all such-dacuments (including assigriments, assignations, transfers,
mortgages, standard securities, charges, notices and instructions) as the Security Agent.ora
Receivet may reasonalaly speaily (and in such form as the Secutily Agenf or a Regeiver miay
reasonably require} in favour of the Security Agent, a Receiver or its nominees [n order to:

1641  nperfect the Securiy created or intended to be created under or evidenced by this
Deed. ur for the exercise of any nghts powers . and remedies exercisable by the
Security Agent, any other Semor Secured Parfy or any Receiver or any Delégate in
ragpect of any Security Assat or provided by or pursuant to this Deed or by law; or
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17.

1

16.1.2  confer onthe Security Agent, any Receiver or the Senior SBecured Parties Security
over any property and assets of the Charpar logated in any jurisdiction equivalent or
similar to the Security intended to be conférred by or pursuant to-this Deed; andfor

16.1.3  Tacilitate the realisation of the assets which are, or-are intended to be, the subject of
the floating charge created pursuant to this Deed.

Finance Documents

Subject to the'_Agreed--Securi_iy’ Principles, the Chargor shall take all siich action-as is available

to it {including making alf filings and. registrations) as may be necassary for the purpese of the
creation; perfect[on profection or maintenance of any Security coriferred or ifitended to be

ccnferrad an the Security Agent or the Senior Secured Parties by or pursuart to this Deed.

POWER OF ATTORNEY

17.1

17:2

18.

The Chargor, by way of securlty, irrevacaily and saverally appoints the Security Agent, each
Receiver ard any Delegate to be ity mandatary and atfarney to take any action which the
Chargor is obliged to take under this Deed, Including under Clause 16 {(Forther assurances)..
The Chargor ratifies and-confirms whatever any mandatary or attornay dogs or purports o do-
pursuant to' its appmntment under this clalse.

The power given under Clause 17.1 above may be exercised at any time after & Declared
Default,

-CURRENCY CONVERSION

All momes received or held by the Securny Agent or any Receiver under this Deed may be converted
from their exisfing currercy into sush-other currency as the Becurity Agent or the Rieceiver cansiders
rnecessary to cover the obhigations and liabilities comprised inthe Secured Otligations in: that other
currency at the Agent's Spot Rate of Exchange. The Thargor shall: indermnify the: Security Agent against
all costs, charges and expenses incurred in relation to.such conversion. Meither the Security Agent nor.
any Recewer shall have-any liabifity to the Chargorin respeet of any. Iusa resulting from any flugtuation.
in-exchiange rates after-any such conversion.

19,

CHANGES TOC THE PARTIES

18.1

19.2

20,

Chargor
‘The Chargor may nat assign or transfer any of its rights or okligations under this Deed.

Security Agent

The Security Agent may assign or transfer all:or any part of its rights under this Deed pursuant
to the- resignation ar removal of the Security Agent in accordance with the intercreditor
Agreement. The Chargor:shall, immediately upion being requested o do so by the. Security
Agent, enter-intg such desuments @8 may be necessary to effect such assighation.or transfer:

MISCELLANEOUS

20.1

New atcounts

20.1.1 It the Security Agent or any other Senior Secured Farty receives, or is deemead to be
affected by, notice, whether actual.or constructive, of any subsequarit Security (ather
than a Permitted Securtity) affecting any. Security Asset andfor the proceeds of sale
of any Securlty Asset ¢r any guarartes under the Finance Douunrents ceases o
confinug in force, it may apen a new account or accounts for the: Chargor: If it does
rot open a hew account, it shall nevertheless be treated as if it had done se at the
time when it recelved or was deemied to have received such notice,

2012  As from that time all payments made to the Security Agent or such othér Senior
Secured Party will be credited or be treated as having been credited to the new
account and will not aperate o reduce any amount.of the Secured Cbiigations.

Protective clauses

2021  The Chargor is deemed to be a principal debtor in relation to. this Deed; The
‘ahligations. of the Chargor unhdar, and the security intended to be created by, this
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Deed shall not be impaired by any forbesrance, neglect, indulgence, extensiar or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any. Senior ‘Secured Pafy which would othérwise have reduced, releaséd or
‘prejudiced the Hoating charge created pursyant to this Deed o any suiety or
guarantee liability of the Charger (whether or riot knawn ta it of to arly Senior Secured”
Party).

21. NOTICES

211 Senior Facllltles Agreement
Subject to Clause 21.2 (Notices through Parent):
2111 Clause 35 (Natices) of the: Senior Facilities Agreement (other than Clauses 35:3(c),
35,6 (Efectronic communication) and 35.8 (Use of websifes) are incorporated into this
Deed as if fully set outin this Deed; and
2112 the-address and fax nimbers of each Party for ail communications or documents:
given:under or in. connaction with this Deed are thidse identified with its name in the
executiory pages.ta this Deed or subsequently nofifie¢ from time o time by the
relevaiit Parly for the purposes of the Senior Facilities Agreement or this Deed..
212 Notices through Parent
2121 Al communications and decurments from the Chargor shall be sent through the Parent
and afl communications and documertts: to the Chargor may be sent through the
Parent.
2122  Any communication or document made or delivered to-the Parent in accordance with
this Clauge 21 will be deemed to have been made or delwered tthe Chidrgor.

22.  CALCULATIONS AND GERTIFiCATES

Any cerlificate of or determination by a Senior Secured Party, fhe Secunty Agenl or the Agent 5pec1fymg-
the amount of any Secired Ohligation due from the Charger {inciuding details-of any relevant calculation
thereafy is, in the absence. of manifest error, conclusive evidence against the Chargor of the matters to
which. it relates.

23, PARTIAL INVALIDITY

Al the provisions of this Beed are severable and dISth‘t from cne another and |f at any tlme any-
provision is or becomies flegat, vatic or unenforceable inany respect urider any law of any jurisdiction,
neither the legality, walidity or enforceability of any-of the remaining previsions nar the legality,. vatidity
cor enforcesbility of such provision unider the: kaw: of any ofhier jurdsdiction will in-any way-be affected or
impaired.

24, REMEDIES AND WAIVERS

No fatlure to exercise, norany delay in exerclsmg, on the part of the Security Agent (or any -::ther Senior
Secured Party), any right or remedy under this Deed shall operate: as a waiver, nor shall any single or
partial exercise of any right or retédy prevent any further or other exercise, or the exercise of any other
right or remedy. The rights and remedies prmrlded are cumulative. and nat exciusive of any rights. or
remedies provided by law.

25. AMENDMENTS AND WAIVERS

Any provisicn of this Deed may be amended oniy |f the. Secunty Agent &nd the Chargar so agree in
writing and any breach of this Deed may be waived before of after it accurs only if the Security Agent
SO agrees in writing, A walver given or consent granted by the Security Agent under this Deed will be
effective only if given in writing:ard then only in the instance.and for the purpose for which itis giver.

26. COUNTERPARTS, DELIVERY AND EFFECTIVE DATE

26.-1'. ' This Deed may be executed in any number of counterparls and by each of the partles on
separate counterparts,

262  Where executed. in countergarts:
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26:2.1  this Deed will not take effact until each-of the gountérparts has been delivered;

26.2.2 each counterpart will be held as undelivered until 1he parties agree a date on which
the counterparts are to be treated as deliversd;

26.2.3. the date of delivery may be insered in the testing clause in the blank provided for the
effective date of this Deed.

27. RELEASE

27.1  Releass
Upon the expiry of the Security Périod (but not otherwise) the Security Agent shall, at the
requestand cost of the Chargor, take whatever aotion is necessary to release (without fecourse
arwarranty) the Security Assets from-the floating charge createc pursuiant to-this Deed..

27,2 Ralhstatement
Where any discharge (whether in respect of thie obligations of the Chargor ¢r any security for
those obiigafions or otherwise) is made in whola of in part er any arfanggment is made on the:
faith of ary payment, security or other disposition which is avoided or must be restored on-
insotvency, iquidation or otherwise {without limitaiion), the liatility of the Chargor under this
Deed shall continue as if the discharge or arangement had not securred. The Security Agent
‘may-concede or compromise any claim that any payment, security or other disposition is:liable
to avoidance or restoration;

28. GOVERNING LAW _ o .
This Deed and any noﬂacnntract_uaJ okligations arising out of or in cormection with it shall be governed
by-Scots faw.

29, ENFORCEMENT N L _

?8.1 The courts of Scotland have exclusive jurisdiction to seifle any. dispute arising out of or i
connection with this Deed (including a dispute refating to the existence, validily or termination
of this Deed or ahy non-centractual obligation arising out of or in-connection. with this Dead) (@
"Dispute”).

282  The Farties agree that the courts of Scotland are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.
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263  This Clause 29 is for the bensfit of the Finance Parlies and Seninr Secured Parties orily. As &
result, no: Finance Party or Senior Secured Party shall be prevented from taking proceedings.
relating ta a Dispute in any other courts with jurisdiction. To the extent afiowed by Iaw, the
Finarice Partigs and Senior Secured Parties may take cancurrent proceedings in any nUMbET.
of jurisdictions.

IN WITNESS WHEREOF ‘these presents consisting of this- and the 13 precedmg ages have been
executed in counterpart by the patties-as undernoted, viith sn effective dats of .. L7 Sepicpalaee 2021

SUBSCRIBED for and on behalf of
ASPIRE SCOTLAND LTD

no Londew
On

By

Fu.I.I Nam_e_

In the presence af this witness:

Mitness

gngtm% T L@)W%@@“&“ o FUll Narie

100 Vlctona Embankment
“London EC4YODH
Address: Fifth Flor, 80 Hammersmithi Road, London, W14-8UD
Emall: RyanJervis@Aspris.com; with. a copy to légalmailbox@aspris.com
Attention: Ryan Jervis; with a copy to Laura Neubauer

Address
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SUBSCRIBED for and s behalf of
GLAS TRUST CORPORATION LIMITED
as Security Agent

At ledchdent Essen

on  Isfealacns

n Enena Batchelor
By Tmnsactmn Marlager
Full Name Authnnsed Slgnatary

In the preserice af this witness:

_ cirarnars e IVITESS.
Martin Balchelor
Full Name L
Soraign Vol Fouse, Easy Hdﬂnwﬁ@(ild.,_ S
o v ' .. Address

Address: 55 Ludgate Hill, Level 1, West, London, EC4M 7JW
Fax:. +44:(0) 20 3070 o3

Ernaif: tmg@glas: agency

Aftantion Transaction Managemert Group lAthena TRNGGO02018
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