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Registration of a Charge

Company Name: ASPIRE SCOTLAND HOLDINGS LIMITED
Company Number: SC427594

Received for filing in Electronic Format on the: 11/10/2021 XAEV793T

Details of Charge

Date of creation:  27/09/2021

Charge code: SC42 7594 0006

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

Electronically filed document for Company Number: SC427594 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 427594

Charge code: SC42 7594 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th September 2021 and created by ASPIRE SCOTLAND
HOLDINGS LIMITED 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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SHEPHERDY WEODDERBURN

FLOATING CHARGE

ASPIRE SCOTLAND HOLDINGS LIMITED

'GLAS TRUST CORPORATION LIMITED

as Security Agent.



FLOATING CHARGE by

{1y ASPIRE SCOTLAND HOLDINGS LIMITER; a company incorporater under the Gompanles.
Act in Seoflsnd (Company Number: §C427594) and having its regastered office: at - 38-40
Mansionhouse Road, Glasgow G41 30V (ihe "Chargor” ).

in favour of

(2  GLAS TRUST CORPORATION LIMITED, & company incorporated under the Comparies Act
in England and Wales (Company Numiber 07927175 and Having its. registered office at 55
ludgate Hill, Level 1, West, Londor, ECAM 7JW as security trustee for the Seniar Secured
Parties-(in such capacity, the *Security Agent’).

IT'15 AGREED:

1. DEFINITIONS AND INT E'RF'-RETATI’DN:.
1.1 Definitions
in _ﬁh-is Cieed:
1.1.1 teérms dedned in, ar construed for the purposes. of, the Sanior Fagiliies: Agreement

have the same meanings when used in this Deed (unless the same are othenwise
defined in this Deed); and

142 atalt times e foliowing terrs have the following mMeanings:.
“Deelarad Default':‘ means an Event of Default or, as the cass may be, a 'Mat‘e‘ria-l
Event of Default in respect of which any notice-has been issued or rights exercised
by the Agent under Tlause 26:19 {(Acoeieration) aridior clause 26.20 {Revo{wng-
Facilily Acceleration) of the Senisr Facilities Agresment;

"Default Rate” means the rate of ifterest determiried in accordance with Clause12.3
(Default intsrest) of the Senior Facilities Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustes
-appointed by thie Secufity Agent or by a Receiver;

"Event of Default” means each Event of Default as defined in the Senioi Facilities
Agreement;.

"fixed security” shall have the meaning given to that termi- in. Section 486 of the
Conipanies Act 1885

“Intercreditor Agreemant” shall have the meaning given to that term in the Senior
Facilities Agresment:

"Liabilities” has the mganing given t that term in the Intercreditor Agreement;:
‘Material Property" means all- Real Progerty. (other than any .'S_h'oﬂ:_ Leasehold
Prcperty} gituated in Seotland which fs:

1  subject to a standard secuiity granted by the Charger pursuant; to the
Senior Fadiiities Agreement; andior

{ii) acquired after the date of this Deed for a consideration gqual to or graater
than £750.0C0;

"Party" means a garty to this Deen;

"Planning Acts" nas the msaning given to it in‘the Security Agraement out shal, for
the purposes of this Deed, be deemed toinclude any equivatant or similar legis ition
applicable in Seottand {including, but nat Iimrted to, the Town and Gmuntry Planning
(Seotland) Act 1987).

"Real Property" mears all estates and interests in heritable; leasehold and wther
immovabie propery {whergver situated) now orin future belonging fo'the Chargot, or
inwiich the Ghargor has an interest-at any time, together with:
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(i} gl Bulldings and fixtures (including trade: fixtures) and fixed plant and
machinery at any Hirve thereon;

i all easements, servitudes, ttle conditions, rights and agraements in
respect thereof, and

iy thie’ benefit of all covenarts giver in respect thersof.

“Receiver” means a.recéiver 6 recaiver and iianager or agministralive receiver of
the whole or any part of the Security Assels appointed by the Security Agent under
this Deed;

"Soecured Obligations means alf the L1ab1ht1es and alf other present and future
fihilities and ohligations, in each case, at any- time gue; owing o incurred by any
member of the Gfoup or by any Obhgur 1o any - Senior Secured Party under or
purstignt to.any Finange Document (inctuding glf monies covenanted to be paid i dar-
this Treed), in each case, both actual.and contingent and whether incurred solely or
jointly and as: pri ncipal or surety.or in-any ofher capaciy;

"Secutity Agreement" mearis the English law governed debenture dated 27 August
2021 and made between Aspris Midgo Limited, Aspris Bideo Limited.. the Secunty
Agent and gthers and to which the Chargor has acceded as an addifions! chargor
pursuant io an accession deed dated on ar around e effective date of this Deed;

"Becurity -Assets” migans all property snd dssets from tims %o time charged {or
expressed to be tharged) by or pursuant to this Dieed;

"Security Period” means the period beginning on the sffective date of this Deed and
enditg on the. date o which:

iy all the Securad Ohligations. have been uncondftionally and irevocably
paid-and d:spharg_e_d ini- Full; and
{ii). no Senior Securad Party has any further commidmeant, sbiigation or Hability

under ar pursuant to the Finance Documarits;
"Seniof Facilitids Agreement’ mieans the senior term and revelving facilites
agresment dated 27 August 2021 and made batween (1) Aspris Mideo Limited as the
Parent; (2) the sntity Tisted in Part A of Schedule + thereto as Original Borrawer; {3y
the ertities listed in Part. A of Schedule 1 to it as Originat Guarantors, (4) Ares
Management Limited and Barclays Bank PLC as the Arrangers, (5) the finaneial
institutions listed in Part B of Schetule 1 to it as the Original Lenders; (6) Global Loan'
Agency Services Limited as. the: Agent and (7} GLAS Trst Corporahon Lirrited as’
thie Secyrity Agent, pursuant to. which the QOriginal Lenders agreed 1o make corfain
faciities available to the Borrower dnd to which. the Ghargor Has acceded as an
Additional Guarantor pursiant fo an acesssion deed dated on or around the effective
date-of this Deed;
"Senior Secured Parties" has the meaning given to that term in the: Intercreditor
Agreement; and
“Short Leasenold Property" means & leasehold property held by the Chargor now
of in fhe future under a lease granted. al a rack rate which has an unexpired term of
25 years of less at the date of this Beed {or it the case of future acquired izasehold
praperty, at the dete of acquisition of such property by the Chargar).

1.2 Interpretation
1.2.1 Unless & contrary indication appears in this Deed, the -pravisions of Clause 1.2
{Consiruction) of the Senior Facilities Agresment (other than Clause 1.2(d)) apply to
this Dead as though thay were set out in-full in this Dead, except: fhat referenees to
Ythis: Agreement” will be construed as references to this Deed.
1.2.2 Unlzss a confrary indication appears, any refgrence inthis Deed {o;
{iy the "Chargor”, the "Security Agent’ Gr -any dther “Senior Secured
Party” or any cther person shall be' constried so as to include its
‘sutcessors in title, permitted. assigriges and permiftted transferees and, in
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1.3

1.4

the case of the Security Agent, any person for the time being appeinted
-a% Security Agerl &r Securfty Agents in accordance with the. Finarice
Diocufments; '
(i) "fHis Deed®, the "Senior Fagilities Agreement”, any other "Finance
Docutinent’ or any other agreemert or instrument is a referénce lo this
Deed, the Senior Facilities Agreéemett, that othar Fmance Documient ‘or
that -other agreement or instrumeént as amended, supplemented,
extended, restated, novated andior replacad In -any manner fram time to-
time (however fundarmentally and gven if any of the same increases the
obfigations of any member of the Group. or provides for further advances
including, without limitation, a5 a result of the operation of Clause 7
(Esrabﬁshmem of Wieromentsl Faciities) of the Senor Facilitiss
Agreem&nt) and
(i "Segured _G'h ligations™ includes obligations and habifities which would be
' treated as such but for the liguidation, administration or dissolution of or
similar event affecting any member of the Group. _
+23  Each urideriaking of the Chaigor (other than a payment obligation) contained in this

Deed:
1iy must be complied with at all times during the Securfty Period; arid
(i is-given by the Chargor Tof the: banéfit of the: Security Agent and each’

other Senior Secured Party.

124 If fie: Sequrity Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Benior Sécured Farty under @ Finance Document is
capable of bemg avoided or otieniise set-aside on the liquidation ar administration:
af such niemberof the Group, ther thaj amount shall not be wonsidered to have been
irrevocably paid for the purposes of this Deed.

Inconsistency between this Deed and the intercreditor Agreement

If there is any cenflict or inconsistehcy between any provisio of this Deed and any provision: of

the Intercreditor Agresment, the provision of the Intercreditor Agreement shall prevail.

Trust

All Security made gt created, and all cbligations and undertakings contained, in this Deed to,
it favour of or for the benefit of the Security Agent are made, created and entered into in favour
of the Security Agent as trustee for the Senior Secured Parties fram firie to-time on the terms.
of the Intercreditor Agreament,

“Third parly tights

Save as expressly provided to the gontrary in this Deed, & perscn who is ridt 8 Party has no
right under the Contract {Third Party Rights) {Scotfand) Act 2017 to eniforce or enfoy the bensfit
of any lerm of this Deed.

'UNDERTAKING TO PAY

2.2

Undertaking to pay

2.1.4 The C:hargor as principal obligor ard not merely as surefy or quarantor, undertakes
1o thie Security Agent that it will pay anc discharge the Becured Obligations fions fime
to time wiien they fall due.

212 Every payment by the Chaiger of a Secured Obligation which is made to-or for the
benefit-of a Senior Secured Party to which that Secured Obligation is due and payable
i agcordance with the Finance Document under which:such sum is payable to thiat
Serier Secured Party, shaf operate. i satisfaction to the same extent of the
undertaking cantalned in Clause 2.1.1.

Default.interest.
Any amount which is not paid under this Deed when due shall sear interest on a daily basis
(bath before and after judgment and payable on demand) at the Default Rate frofi the due date

ATO410,1008 74368347 4 LOM



until e date an which such amount is unconditionally-and irrevocably paid and discharged in
full: )

GRANT OF SECURITY

3.2

Nature of security

Al Security.-created or made by or pursuant to this: Deed is created or made:

341 infavourof the Security Agent; and:

3.1.2 as continting security for payment-of the Secured Obligations.

Cuialifying floating charge.

Paragrapt 14 of Schedule B1 to the Insolvency Act 1986 applies to the fivating charge created
by or pursuant to-this Deed {and such floating charge is a qualifying floating charge for the

purposes of the Insalvency Act 1988).

FLOATING CHARGE

4.2

The Chiargor hereby grants in favour of the Securlty Agenit for |tself and as securlty trustee for.

the Senior Secured Parties a floating charge over all of its present: and future assets and

uhdertaking:.

The floating charge created by this Clause shall, subject to Section 484(2) of the Companies

Act 1985, rank:

4.2 in-prigrity to any fixed security-which shail be created by the Chargor after the effective
date of this- Deed, other than a fixed security in favour of the Security. Agent; -and

4.2.2 in accdrdarce with the terns of the Intercreditor Agreament;

and subject as-aforasaid, no-such fnvced security-ar other: floating charge shall rank in-priority to

or equally with the floating charge hereby crealed.

5.2

53

6.

co NTINUING SECURiTY

Gontinuing security

The floafirg-charge created pursuant to this Deed is continuing and will extend to the ultimate
‘balanze of the Secured Cbligstions regardless of any intermediale payment or dischargs iR

whole orin part. This Deed shall remain in full force and efféct a8 a continuing security for the

duration of the Security Period..

Additional and separate security

This Deed is in. addition to, without prejudicé to. and -shall not merge with, any- other right,
remedy, guarantee of Security which the Security Agent and/or any other Senicr Secured Party
may-atany time hold for any Secured Obligation.

-Right to enforce.

This Deed may be- enforced against the Chargar without the: Security Agenit and/ar any other
Senior Secured Party first having recourse toany other right, remedy. guarantee or Security
held by or availeble to it orany of them,

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwﬁhstandmg anything contained.in this Deed or implied to the :ontrary, the Chargor remains llable
to.observe arid perfarm all condlhons -and nbhgatmns assumed by itin refation to the Security Assets.
The Securty Agent is undei no cbligationto perfarny or fulfil- any such condition or obligation or to miake
any payment in respect of any such condition or obligation,

7.

UNDERTAKINGS BY THE CHARGOR

7.1

Negative pledge and Disposals

The Chargor shall not.do or agree to do any of the following without the prior Written consent.of

the Security Agent;

.14 create of permit to subsist any Security or Quasi-Security on any Security Asset other
than as created by this Deed except for a Permitted Security; or
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7.2

7.3

74

7120 sell, transfer, lease, lend of othervise dispose of (whether by 3 single transaction or
a numiber of transactions and whether related or neot and wiether vilantarily o
involuntarity) the witole orany part of its. interest in any Security Asset sxcept’ fora
Permitted Disposal or & Permitted Transaction o as otherwise expressly permitted
by the Senjor Facilities Agrsement.

Secyrity Assets generally.

The Chargor shall’

724 nofify the ‘Security Agent within 14 days of receipl of every mafenal notice, order,
application, requiremént of propogal giver or made in relation to the Security Assets
by any competent authority; and (f required by the Security Agent):

{iy pramptiy provide it with a-copy df the saime; and

{ii} eitfier (&) comply with such motice, order, application, requirerent of
propasal or (B) make such objections to the same as the Security Agent-
may reguire oF approve;

7.2.2  -promptly pay all rates, rents and cther oulgoings cwed by it in respect of the Security

Assals:
723  promptly comply with:
iy -ail ubhgatmns i relation to the Secunty Assets urder sny present or future
reguiatmn ar reguirement gf any cormpelent authority or any Authorisation;:
‘and
{iiy all coverants, undertakings and obiligations affecting any Sacurity Agset

{or its manner of usej;

7.2.4  nof, except with the prior written consent. of the Security Agent of as expressly
permltted By the Serior Facilitiss Agreement, enter into any: sheraifs Or restrictive
whligation. affecting any Security Assets;

725 pramptiy. provide the Secirity. Agent. with all infarmation. which it may. reasonably:
reguest in-refation o the Security Assets; and

728 notdo, causs orpermit to be done anything whick: would, or would he reasonzably
fikely to, to a material extent, depreciate, jeppardise or otherwise pre;udme the valte
or markestability of any Secunty Agset-{or make any ormission which Has sugh an
affect),

Deposit of documents and notices relating to Material Property

The Chargor shall, if requested by the Seturity Agent in writing; promptly. degosit with: the

Security Agent

7.3 @l deeds and documents of tifle relating to the Material Property; and.

7.32  dllocal authority anid praperty sedreh:repiorts. and.similar documents received by o

on behalf of the Charger relating to'the: Material Property,

which the Seeurity Agent may hold ihraughout the Sectiity Period.

Material Propérty undertakings - notice and maintenance
741 The Ghargor shall notify e Security Agent promptly prior fo the acquisition of any
-gstate or interest in any Material Property.
7.42  The Chargo shall maintain all buildings-and erections forming part of the Sectirity
Assels in a good siate af repair,
7:4.3  The Chargor shail not, except with the prior written consent of the Security Agent (or
as expressly permitted underthe Senjor Facilifies Agreement)
it gorifer of any person any lease of tenancy otany of the Maiterial Property
aratcept a surrender or renunciation of any lease or terancy (whether
independentiy or under any statutdry powery;

(i conter 6n any person any right or licence to otcupy-any tard or buildings
forming part-of the Matefial Progerty; or
(i) grant any licence: to assign or sub-let any parl of he Material Property,
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7.5

other than as permitted under thg Senior Facilities Agreement.

T.dAd the Chargor shall not carry out any development within the reaning of the Planring
Acts in or upon any part of the Material Pmperty ‘without first -obtaining sucn
permissiong as may be required under or by virtue of the Planning Acts.

745 The Chargor shall permit the Security. Agent and any person nominated by it at all
reasonahle limes with reasonable notice to enter dny part of the- Material Property
and-view the state-of i,

Waterial Property undertakings - fitle investigation

7.5.1 The Chargar shall grant the Security Agent on request all reasonahle facilities within
the power of the Chargor to. enabie the Security Agent {or its lawyers) 10 carry QU
investigations of title to the Materiat Property and to make all enquiries in relation to
any part of the. Materigl Property which a prudent heritable ‘Greditor might carry: out.
Those investigations: shall be carried out at the expense of the Chargor.

782 As soon as reasonably possible upon demand by the Security Agent; the Chargor
shall at its own expense provide the Security Agent with & report as to title: of the:
Chargor to its Material Property. (concemning theze ilemis which may propeily G-
sought to be covered by a prudent heritable creditor in a. lawyer's report of that
nature}.

8.2

POWER TO REMEDY'
Power to remedy '
If at any time: the Chargor dees not comply with any of its chligations under this. Deed, the
Security Agent (without prejudice to any other rights arising as a consequerice of such non-
compliance) shall be antitied {but wot biaund) to. rectify that default. The Chargar irreveeably
authorises the Security Agent and its emplayees and agents by way of security to-do all such
things (including entermg the property of the Chargor) which are necéssaty to. reciity that
default.

Security holder in possession

The exercise of t"h_e..powers of the Security Agent under this Clauss 8 shall not render it orany
other Senior Secured Party, liable as-a security hoider in-possession.

Monies expended.

The Chargor shall pay to the Security Agentan demand any monies which are reasonably. and
propetly expended by the Seaurity Agent in éxercising its powers inder this Clause 8, tagether.
with interest at the: Defauit Rate from the date on which those monies were expended by the.
Securily Agent-(both before and after judgment) ahd eiherwise in actordance. witfi Clause. 2.2
{Defauit interest).

WHEN SECURITY BECOMES ENFORCEABLE

9.2

19.

When enforceable

The ftoating charge created pursuant to this Deed shall becoms immediately enfarceable. upan
the oeeurrence. of a2 Declared Default,

Enforeement

After the floaling chiaroe created purguant to this Deed ha.s'baceme‘ enforceakle, the Security
Agent may in its absolufe. discretion enforce. all of any part of the floating charge created
pursuant to this Deed in such mantier as it gees fit,

ENFORCEMENT OF SECURITY

16.1

Powers of Sacurlty Agent

1011 At any time afler the ficating charge created pursuant to this Deed becomes
enforceable (or if so requested by the Chargor by writen notice at any time), ihe
Becurity Agent may without further natice: (unless required by law):
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1 0 2

14.5-

104

10:5

£} appuint-any persean {or persons) -tca_be arecelver, recelver and manager
or sdmiristrative raceiver of all or any part of the Security Assets and/or
‘of the income of the Seculity Assets; andlor

{iiy appoint or apply for the appoititment of any person whe is appropriately
gualified as administrator of the Chargor.

1012 The Becurity Agent is hot entitled to appoint a: Recewer' in respect of any Secyrity
.A_sse_ts of the Crargar which are subject to a charge which-{as created) was & floatinig
chérge soiely by reason. of a moratorium beifg obtainied under Part At of the
Insolvency Act-1886 {or-anything done with & view'to abiaining such & moratetivm) in -
respect of the Chargor.

Redemiption of prior Security

Atf-any time after the floating charge created pursuant to this Deed has become snforceable,

the Security- Agent may:

10.2.1  redeem any prior Security against any Security Asset; and/ar’

102.2 ;:'r‘ri:_:s':c-uré the transfer of that Security to itself; and/er

10.2.3  setfle arid pass the accounts of the holder of 2y prior Security and any-accounts so
settled and passed shall be-conclusive and binding onthe Chargor.

All principdl, inferast, costs, properly and reasonably incurred. charges and expenses of and:

incidental to any such redemptlon andfor trangfer shall be pald by the: Chargor to the Seourtity.

Agenton demand,

Privilagos.

1;'D'.3.:‘I_' Teo the extent that the Sscurity Assefs congtitute “ﬁﬂa:ﬂb.ial3.c|:jl3lateral‘" and this-Deed.
and the ohlgations. of the Chiargor under this. Deed ‘gonstitute a "secunty financlal
collateral arrangement” (in each case for the pirpose of and as defined m the
Financial Collateral Arrangements (No. 2] Regulations 2003 {S12003 No.. 3226)yeach
Recaiver grid the Security Agent shall have the fght after the Fioatmg charge cregted
purstant to this Deed has become enforceable to appropriate all.or any part of that
financial collaterat in or towards the satisfaction of the Secured Cbligations.

10:3.2  Forthe purpose of Clause 10.3.1; the value of the finarcial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably. detemmines
Having takén info actount advice: abtgined by it from an: independent investment or
asgountaney firm of rational standang selacted byit.

No liabsility .

.44 Neither the Secunty Agent, any other Senior Secured Party nor any Receiver shall
be Ilabie {A) in respect of all ar any part of the Security Assets or (B) for any foss or
-damage which arisas oot of the exercise or the attempted or purported exercise of,
or the failure to exercise any of, its or his respechive powers (Unfess such loss or
damatie is caused byits or his gross niegligehce: ar wilful mxscaﬂduut)_

1042 Withoult prejudice to the generality of Clause 10.4.1, neither the Security Agent, any’
other Senjor Secured Party nor-any-Receiver shall be fiable, by reason of entering
info posseesiafyof a Sécurity Asset, to accaunt as security halder in possession of -
for any loss ¢n reglisation or for any default or orission for which 2-security Hclder in
‘possessian might be lizhle (urﬂess such nss pr damage is caused by its or his gross
negligence or wilfdl misconduct).

Protection of third parties
No'person {including a purchaser) dealing with the Security Agent ot any Receiver or Delégate

Al be concerned o enuine:

1081 whather the Secured Ohligations ave become payable;

16.5.2 whetherany power which the Security Agent or the Receiver is-purporting to-exefcise
has becoma gxercisable;

10:5:3  whether any moniy remains due under any Finance Document; or

10.5:4  howany money paid to the Security. Agent or tothe Receiver is to be applied.
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11, RECEIVER.

114 Removal and replacement
The Security- Agent may fiom tims o time remove any Recaiver appointed by it (subject to
sactmn 62 of the. Insolvency Act 1886} and, whenever it may deem appropriate. may-appoint &

nevie Receiver in the place of any Recsiver whose appaintment has tertninated.

112  Multiple Receivers
It &t any time there Is more than dne Receiver of all orany part of the Security Assets and/or
the: ngoie of the Security Assets, each Receiver shall have power to act individually (unless:
-otherwise: stated in the appoiniment dosument).

1T1.3  Remuneration
Any Receiver shall be entitled to remuneiation for his services at a vate to be fixed by agreermant
‘between him and the- Security Agent (or, falling such agresment, {0 be fixed by the Security
Agert): ' '

11.4  Payment by Receivar
Only mionies actually. paid by a Receiver to the Security Agent in refation to the Secured
Okligations shall be capable of being applied by the Security Agent in discharge of the Secured
Obligations:

115 -Agent of Chargor:
Any Recsiver shall be the agent of the Chargor. The Charger shall (subject to the Companies
Act 2006 and the- lnso!\fency Act 1986) be solely responsible for his acts and defaults and for
tha paym enit of tis rémuneration. Mo Senior Secured FParty shall incur apy habdlty (elth@r o ‘the
Chargnr or to any other persan} by reason of the appointment of a Receivar or for any other
reasor (Untess. siuch lpss.or damage is caused by its or his gross nagligence. or wiltul
migsonduct).

12. POWERS OF RE_C_:EIVER.

12:1 Generzl powers:
Any Recaiver shall have;
1241 sl the powers which are conferred on the Security. Agent by Clausg 10.1 (Powers of

Security Agent);
t2.4.2  (whether ot not heis an ._admihl'strat'me--reeeiver)' all the powers which are listed in
schedules 1 and 2-of the Ingolvency Act 1986, and

12.1.3  all powers which are conferred by any other law coiiferring power on receivers.

122 Additiohal powers

In addition to the powers referred ta in Clause 121 (General powers), a Receiver shali nave

the following powers: _

1221 to take possession of collect and get in all or any part-of the Security Assets and/or
ircome: in respect of which he was appointed;

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

12.2.3  toredeem any Security and ta orrow or raise d@ny money and secure the payment of
any moniey in priority t¢'the Seeured Obl ligations for the: purpose of the exercise of his
powears and/or defraying any costs or habilities: incurred By himi in such exerciss:

1224 to-sell or concur in seliing, leasing of otherwise disposing of all or any part of the
-Security Assets in respect of which he was appuinted and, withaut limitation;

iy ﬁgtures-_may be severed and sold separately from the Real “Property
cantaining them, without the consent of the Charger;
i the consideration for any such transaction may consist of cash

debentures or other obligations, shares, slock ar other valuable
consnderatmn {ard fhe amaunt of sugh cons‘,lderamn may be dependant
upon profit or krnover or be determined by 2 third party) and
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13.

(i) ary ‘such censideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit;-

1225 to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete of undertake or concur in the completion or
undertaking {with -or without modification) of any preject in-which the Charger was
goncemed or interesteéd beforg his appointment (being a project for the: aiteration,
improvement, development, completion, construstion, modification, refurbn_shment or
repair of any building or land);

1226  tocany outany sale, lease or other disposal of all or any part of the Security Asseats
by conveyiiig, {ransfering, assigning or leasing the same in the name of the Chargor
and, for that purpose; toénter into covenants and other contractual obligations in the
narmé of, and so as to bind, the Chargor;. '

12.2.7  to'take any such proceedings (in the name of any of the Chargar or dtherwise) as he
shall think fit in respect. of the Seeurity- Assets andior income: in ragpect of wiich he-
was. appointed (including proceedings for recovery of rent or ofher monies.in arears
‘at the date of his appoeiniment),

12.2.8  to enter info-or make any such agreertent, arrangement.or comprormise as he shalt
think fit;

1229  to insure, and to renew any insurances in fespect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);

12,210 to -appoint and emplay such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice fo the generality
of the foregoing power, to employ his partnérs and firm);

12,211 toform one or more Subsidiaties of the Chargorand to transfer to-any slch Subsidiary
all or any part of the Secunty Assets;

12.2.12 tooperate ahy rent review clause in respect of any Real Property in respect of which
he-was appointed {ur any part thereof) and to apply for any new or gxtended lease;
-al"l:d

12,213 to;

{i give valic receipts for all moniés and to do all stich other things :as mgy
seem to him tc be incidentat or conducive to any other power vesled in
him or necessary for the realisation of any Security Asset;

EH :exercise in relation to-each Security Asset all such powers:and righis as-
he would be capabie of exercising if hi were the abselute beneficial owner
of the Security Assets; and

i}y use the narme of the Chargor for any of the above purposes.

13.1

13.2

133

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application '

Al monies received by the Security Agent or any Receiver after the floating charge created

pursuant to this Deed has become enforceable shall (subject to the rights and claims of any
person having a security ranking in priority fo the flaating charge. created pursuant to this Ceed)
be-applied in accordance with and subject to the Intercreditor Agreement,

Contingencies

If the: fioating charge created pursuant to this Deed is-enforced at @ time when no amoiints dre
due under the Finance Documents (but at a time when -amounts -may become. s¢.due), the
Security Agent or & Recejvér may pay the proceeds of ahy recoveries effected by it info-a
biocked suspefse account

Appropriation, Intercreditor Agreement and suspense account

1331 Subject to the Interpreditor. Agreement and Clause 13,1 (Applcation), the Security
Agent shall apply-all payments received in respect of the Secured Quligations in
reduction of any part of the Secured Obligations in any order ar manner which it may
datemmine.
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13.3.2  Anysuch appropristion shaill override any appropriation by the Chargor.

13.3.3 Al monies received, recovered. or realised by the Security Agent under or in
carnection with this Deed may at the discretion of the Security Agent e credited to
a separate interestbearing suspense account for = long 8§ the Becuiity Agent
determifes (with irterest accruing thereon at such rate (if any) as the Security Agent
may determine) without the Secitity. Agent having any obligation to apply such
moniss and interest or any partof ifin or towards the discharge of any of the Secured
Obligatiens, Urlless such monies would be sufficlant to discharge afl Secured
Obligations i full

SET-OFF =

149

14.2

15,

Set-off rigtits

14,41 Al any ime after the floating charge created pursuant to this. Deed bas become
enforceable, the Security Agert-and each otiver Senior Secured Party. may (but shall
nat be obliged to) sel-off any anligation which is dus and: payable by the Chargorand
meald fwhether under the Finance Documents or which has been dssigned to the
Security Agenl or such other Semor Secured Party by the Chargor). agamst ahy
obligation-(whether-ar aot’ matured) owed by the Secu rrty Agent or such ather Senicr
Secured Party to the Chargﬁr rezgardless of the place &f payment, boakmg hranch: or
currency ‘of either ohligatiar.

14.1.2  Iftne obligations are in different currencies, the Sedurity Agent or such other Senicr
Secured F’arty ray corvirt gither obhgation at a'market vate of exchange in its usual
course of business for the purpose of the sét-off,

Time deposiis

Withaut prejudice to Clause 14,1 (Sef-off rights), if any time deposit maturas wn any account
which the Chargor has with the Security-Agent.or any ofher Senior Secured Party at a fime:-
within the Security Peried when:

14.2.1 the floating charge created pursiant to this Deed has become enforceable; and
14.22  no Secured Dbligation iz due and payable,

such fime deposit shall automatically be renewed for suich furher maturity as the Securily Agent

or-such other Senicr Sscired Party Inits absalite diseretion considers appropriate lintess the
Security Agent or siich other Senior Secured Party otherwise agrees-in writing:

DELEGATlON

Each of the Senurrty Agent and any. Recerver may delegate by power af attomey {Of in any cher-
mannér) to any person, any right, powar or discretion exercisable by them under this Deed upon any
terms: finciuding power to sub-defegate) which i may think fit. Meithar the Sgourty Agent ror any.
Receiver shall be in any way’ iiable or resporisible to the Chargor for any lass or kability arising from afiy
act, default, emission-or misconduct on the part of any Delegate (Unless such foss or damage is caused'
by lts of his gross negligente oF wilful riscenduct).

18,

FURTHER ASSURANCES

16.1

Further action

Subject to the Agread Security Principles, the Chargor shall at its own expense, promgpily do all
such gets ané execute all such documients (inciuding assignments, assignations, transfers,
mnrtgages standard securltles, charges noticea and mstructions) as the Securlty Agent ora

reasenably requlre) in favour of the Secunty Ageni a Recewer or |ts nommees m grder: to

4811 perféct the ‘Security created or intended to be created under or evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisabie. by the
Security Agent, any other Senior Secured Party.or any Recejver cr any Delegate in
respect of any Security Asset or provided hy or pursuant to this Deéed or by [aw: or
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17.

1

16:.1.2  confer onthe Secunty Agent, pny Recefver or the Senjor Secured Parties Security
dver any property and assets of the Chargor located in any jurisdiction equivatent er
sirpitar to the Security intended o be: conferred by-or pursuant to this Deed; andfor

16.1.3  facilitate the realisation of the assels which are, ot are intended to be, the subject of
the floating charge created pursuant to this Deed.

Finan¢e Documents

Subject to the Agreed Security Principles, the Chargor- shall iake &l such action as is avaflable

te it fincluding making alt flings and registratlcns) a§ may be necessary for the purpese of the

treation, perfection, protection: or mairtenance of ahy Security conferred or intended to be.

confetred on the Security Agent ar fhe Senior Secured Parties by or pursuant fo this Deed.

POWER OF ATTORNEY

17

17.2

18.

The Chargor, by way of security, irrevocably- -and severally appoints the Security Agent each
Receiver and any. Delegate fo be its mandatary and attorney to-take any action which the
Chargor is obiiged to take under this Deed, mcludlng under Clause 16 [Further assurances).
The Ghargour ratifies and confirns whalever any mandatary ar atforriey does or purports to do-
pursuant té its appointment under this clause.

The power given under Clause 17,1 above may be exercised at any time afier a Declared
Ciefaut.

“GURRENCY CONVERSION

All monjes recewed or held by the Secunty Agent or any Recewer under thls Deed may he converted
from their existing currenicy-inte sich other currency as the Security. Agernit or the Receiver considers
‘riecessary to cover the obligations and abilities. compﬂsed in the Secured Cbligations i that other
currency-at the Agent's Spot-Rate.of Exchiange. The Chargor shall indermnify the Security Agent against
all costs, charges and expenses ineurred i relahan 1o such conversion. Neither the Security Agent nor
any Receiver shall have any liabifity to the Chafgar in respect of any ioss resulting from any fluctuation
in exchange rates afier any such conversion.

19..

CHANGES TO THE PARTIES _

15.1

18.2

20.

Chargor

The Chargor may not assign ot transfer any of its rights or obligations under this Deed,
Security Agent: '

The Seaurity Agent may assigh or fransfer.all or any part of its rights under fhis Deed pursuant
to the resignation or removal of the Security Agent in accordance wilh the: Intsrcreditor

Agreement. The Chargor shiall, immediately upon baing regquested 16 do $u by the Security.
Agent, enter-into such docurments. as may be nzcessary to effect such assignation or transfer.

WISCELLANEOUS

2014

20.2

New accounts

20,11 if the Security Agent ar any ather Senior Secured Party receives, or is daemed to be
affected by, notice, whether actual or constructive, of any subsequent Security (pther
than & Permitted Security) affecting any Security Asset andfor the proceeds of sale
of any Security Asset or any guaraniee under the Finance . Documents cemses to
cohtinue in force, it may OpRn_ & new account or accounts for the Chargor It does
1ot open a new account, it shali nevertheless be trested as if it had done so at the
time when it eceived or was deemed fo have received such notice.

20,12  As fiom that time dafl payments made fo the Sedurity Agent or such dther Senior
‘Secured Party will .be credited or be treated as having been credited to the rew
acgount and will not operate to reduce any-amount of the Secured Obligations,

Protective clauses

2021 The Charger is deemed io e a principal deblor . felation Yo this Deed. The
obligations- of ihe Chargor under, and the security intended to be created by, this
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Deed shall not.be impaired by any forbearance, negiect, indulgence, extension or
time, reledse, surrender or loss of securities, dealing, amendment o arrarigement by
ariy Sernior Secured Pariy which would otherwise have reguced, released ar
prejudiced the fleating charge created pursuant to this Deed. or gny surety or
guarantee liability of ihe Chargor (whether or st known to it or to any Serior Secured
Farty).

21.  NOTICES

211 Senior Facilities Agreement
Subject to Clause 21.2 {Notives through Parent):
2111 Clause 35 (Nonces) of the Senior.Facilities Agreement (other than Clauses 35.3(c),
35.8 {Eloctronic communica tion) and 356 (Lse of wabsites) are incorporated into this
Desd as f filly set out in this Deed; and
21.1.2 t‘n_e address and fax numbers of each Parly for all communications or. documents
-given under or in connection with this Deed are those identified with its namein the
execution pages to this: Deed or subsequertly notified. from timie to time. by the
relevant Party for the purposes of the. Senior Facilities Agreement or this Degd.
21.2  Notices through Parent
2121 Al commurications and documents fram the Chargor shall be sent through the Parent
and all commupications and documents to the Chargor may be sent through the
Parant,
21,22  Any communicafion ar document made or delivered to the Parent in accordance with
this Clause 21 will be deemed t& have been made or deliverad to the Chargor.

22. CALCULATIONS AND CERTIFICATES

Any certificate of of determination by a Senjor. Secured Party, the Security Agént ar the Agent specifying
the amcunt of . any Secured Obligation due fram the Charger (including detalls of any relevant calcutation

therecf) is, in the absence: of manifest error, conclisive gvidence agamst the Chargar of the maltters o

whichi it relates.

23.  PARTIAL INVALIDITY

All the: provisions. cf this Deed are severable and distinct from- one another and if at any time any
provision isor becomes illegal, invalid or unenforceatle in any respect umder any law of any jurisdictio,
neither lhe'lega'lit'y. validity o enforceability of any of the remaining provisions nar the legality, validify
ot enforceability of such provision under the law of any other jurisdiction will in-any way be affected or
Irpaired.

24.  REMEDIES AND WAIVERS

Ne faliure to exercise, nor any deiay in exerc[smg on the par1 of the Securlty Agent{or any other Senior
Secured Party); any.right or remedy under this Deed shall operate as a waiver, nor shall any. single-or
partidl exercise of any right or remedy prevent any further or other exercise, or the exercise of any-ofher
right or remedy. The rights and remedias provided are curnulative and not exclusive of any rights or
remedies provided by law,

25. AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended anly if the: Securlty Agent and tha Chargor 50 agree in
writing =nd any br_ear;.h of this Deed may be waived before or afterit nccurs only if the Security Agent

50 agrees in writing, Awaiver given ar cansent granted oy the Security Agent under this Deed will be

effective only if given in writing and then only in the'instance and for the purpose for whiich it is given.

26. COUNTERPARTS DELIVERY AND EFFECTIVE DATE

26.1- This Deed may be executed in any number of ccunterpar‘ts and by each of the parties on
-separate counterparts.

26.2  Whete executed in counterparts:
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26.2.1  this Deed will not take effert until each of the counterparts has been delivered;

26,22 ecach counterpart will be held as undelivered until the parties agree a-date on wiish
the counterparts are to be treated as delivered;

2523 the date of delivery may be inserted in the testing clause in'the blank provided for the
effactive date of this Deed.

27. RELEASE

271 Release
Updn the expiry of the Security Period (but not atherwise) the Security Agent shall, at the
request and costof the Chargor, take whatever action is recessary to release (without recourse.
or warranty) the Sseurity Assets from the floating charge created pursuant tg this Deed.

27,2 Reinstatement
Whiere any discharge (whether in respect of the obligations of the. Charger or any security for
those obligations or otherwise) is made inwhole ar in part or any- arrargement is made-on the;
faith of any payment, ‘security or other disposition whicli is avoided of must be restored on
insafvency, liquidation ar cthervise (without limitation); the liability of the Chargor under this
Deed shalf ¢ontinue as if the dischiarge ararrangement had nol oceurred, The Securrty Agent
rhay thncade or compromise any claim that any payment, secunty or bihar disposition is liable
to avoidance or restoration,

28. GOVERNING LAW

This Deed and any non-contractual obhgatlons arising out of or in connection with it shall be gnvernad
by Sedts faw,

29. ENFORCEMENT

281 The courts of Scotland Have exclusive jurisdl ntmn to seftle any dispute drising out of orin.
' conrection with this Deed (including a dispute. relating to the existence, validity or termination
of this. Deed or any non-coritractual obligation arising out of or in cohnection with this Deed) (a
"Disprite™).
282  The Parfies agree that the courts of Seolland are the most appropriate: and convenient cours
o setile Hisputes and accordingly no Party will argue to the contrary:
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293 This-Clause 29 is for the benefit of the Finange Parties and Senior Secured Parties only; As a
reswlt, to Finance Party ar Senior Secured Party shall be prevented from takmg proceedings
.relatmg to-a Dispute it -any ottier courts with jurisdiction. To the extent allowed by law, the
Finance Parties and Senlor Secured Parties may take congurrent procesdings. in any mumber
of jurisdictions.

IN WITNESS WHEREOF thase presents: consisting .of this and the 13. precedmg pages have beei
executed in counierpart by ihe parties as undermoted, with an effective date of. L Aepkimboey, .. 2029:

SUBSCRIBED for and on biehlf of
ASPIRE SCOTLAND HOLDINGS LIMITED

Af. .év. o z’iﬁm

RS R R T R L FIEL PR PO PRI L

Y Q‘iﬁwﬁ 3%{?,“* ,,,,,,

Full Name

n the presence of this withess:

wesw WIRESS

( ﬁ» wm&ﬁ%m% ,,,,,,, ..Fall Name

antows LLP.

-100 Victoria Embankment- - Address

London EC4Y 0DH
Address: Fitth Floor, 80:Hammersmith Road, London, W14 8UD
Email: RyanJervis@Aspris.com; with & copy o Jegalmatlbox@aspris.com
Attention: Ryan Jervis; with a copy to Laura Neubalier
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SUBSCRIBED for and on behalf of
GLAS TRUST CORPORATION LIMITED
as Sacurity Agent

At L\Jw&?(ﬂh"é’ab&m N

on 2% feslet

Emma Batchelor

By Trarsaction Manager

Full Name Buthorised Signatosy

Iri the: preésaticgof this witness:

Withess,

Wiartin Batchelar
Sendon vally House, fcau &2me.ir{aﬁﬂ\ ‘ﬂ{ﬁ \d, EsseX

rewnr renvis e AUArEES

Address: 55 Ludgate Hill, Level 1, West, London, EC4M TJW
Fax: +44-(0) 20 3070 0113 '

Emisil: tngiglas agency

Attention: Transaction Management Group / Athena TRNQOD0Z2018
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