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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: 13/10/2021 XAF0JAG2

Details of Charge

Date of creation:  27/09/2021
Charge code: SC42 7594 0007
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

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 0007

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 13th October 2021 .

Given at Companies House, Edinburgh on 13th 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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SHARE PLEDGE by

(1} ASPIRE SCOTLAND HOLDINGS LIMITED; a company jncorporated under the Companies
Act .t Seatiand (Company Number: SC427594) and having its registered office at 38-40
Mangionhouse Road, Glasgow G41 30W (the "Chargor’);

in-favour of

(2  GLAS TRUST CORPORATION LIMITED, a company incorporated under the Companies Act
in England and Wales {Company Number: 07927175) and having its registered offize at 55
Ludgate Hill, Level 1, West, London, ECAM TJW as. securlty trustee for the Senior Secured
Parties (in such capacity, the “Security Agent”). '

ITIS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions.

1n this Deed:

1.1.1 terms defined in, or construed for the purposes of, the Senior Facilities Agreement
have the same meanings when used in this Deed {unless the same are otherwise
defined in this: Deed); and’

112 afall times the following térms have the foliowing meanings:

“Charged Securities" means the Scottish Shares.and all Related Rights accruing to
all or any of the Scottish Shares;

"Declared Default’ means an-Evenl of Default or, as the case may be, a Material
Event of Default in respect of which any notice hes been issued ar rights: exercised
by the Agent undar Clause 26.19 (Accelerafion) andfor clause. 26.20 (Revolving
Facility-Accelération) of the Senior Facilities Agreement;

"Default__Rate" means the rate of interest determined in accordance with Clause 12.3
{Default intorest) of the Senior Facilites Agreement;

"Delegate" means any d-&legate:, sub-detegate, agent, attorney .or co-trustee.
appointed by the Security Agent;

"Dividenid Nomination® means, in relation to a Secured Coripany, the dividend.
-nomination tetter fram the Security Agent addressed to that Secured Company dated
an oraround the effective date of this Deed; '
*Event of Default” meanhs each Event of Default as defined in the Senior Facilities
Agreement;

"Intercreditor Agreement” shall have the meanmg given to that term in the Senior
Facilities Agreement:

*Liabilities” has the meaning given to that term in the Intercreditor Ag reement;
"Party" means & party to this Deed;

"Proxy Nominatian™ means the praxy nomination letter or letters granted. by the
Security Agent in favolr of _th:e'Cha_:ﬁg.ur in relation to the-Scottish Shares dated oh or
around the effective date of this Deed;

"Related Rights" means, in relaiion to any Seottish Shares:

(i) all dividends, distributions and other income paid or payable an those
' Scottish Shares or on any assel. referréd. to. in: paragraph {ii) of this
_aefinitior; and
{ii) all rights, monies o property aceruing or afféred. at any time in relation to
those Scottish Shares whether by way of redsmption, substltutmn
sxchange, bonus or preference; under option rights of ctherwise;

'“'Sc_ﬂttish_ Shares” means the shares specified in the schedule arnexed to this Deed;
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"Secured Company” means each of the campanies listed in the schedule annexed
to this Deed: '

"Sscured Obligations" means all the Liabilities and all other present and future:
liabifities” and cbligations, in each case, at any time due, owing ‘or incurred’ by, any
member of the Group: or by any Obligor to-any Senior Secured Party under or
pursuant’ o any Finance Document fincluding all monies eoverianted to be paid unider
this Deed), in each case, both-actual and ‘contingent and whether incureed soiely o
joinlly and as principal or surely or in any other capacny

"Secutity Period” masns the pericd beginning on the effective date of this Deed and
ending on {he date on-which:

(i 4ll the Secured Obligations have been uncanditionally and irevocably
paid and discharged in full; and
{i)y no-Senipr Sacured Party has any further commitment, abligation or liability

under of pursuant to the Finance Dacuments;

"Senior Facilities Agreement’ means the senior term and revolving facilities

agreement dated 27 August 2021 and made betwean {1). Aspris Midco Limited as the

Parent, (2) the entity listed in. Part A of Schedule 1 thereta as Original Borrower, 3

the entities listed in Part A of Schedule 1 to it as Original Guarantors, (4) Ares

Managemertt Limited and Barclays Bank PLC as the Arrangers, (5) the financial

institutions listec in Part B of Schedule 1 to it as the Original Lendars, {) Global Loan

Agency Services Limited as the Ageni and (7} GLAS Trust Gorporatior Limiled as

‘the Secwrity Agent, pursuant to which the. Original Lenders agreed to make certain-

{facilities availzble to'the Borrower and to which the Chargor acceded asan Additmnal

Borrower and as an Additioral Guarantor pursuant to 'an accession deed ‘tated on r

around the:effective: date of this Deed;

"Senior Secured Parties"” has the msaning given to that term in.the Intercreditor

Agreement; and

"Share Security” ineans the Security created. or evidenced by of putsuant to this

Dead,

1.2 Interpretation
121 nless ‘& cantrary indication appears in this Deed, the. provisions of .Clause 1.2

{Constrirclion).of the Senior Facilities Agreament (other tharn Clause 1. 2td)) apply to

this Deed as though they were set.out in full in this Deed, except that references to

"this Agreement” will be construed as refererices to this Deed.

122  Unless acontrary indication appears, any reference in this Deed ta:

i) the . "Chargor’, the "Security Agent" or any ofheér "Senior Secured .
Party" or any othet person shall be construed so as to include its
successors intitle, permitted assigrees and permitted transferees and, in
the case of the Security Agent, any persan for the img being appointed
as ‘Security Agent or Security Agents in aceardance with the Finance
Documerits;

-(iFy “this Deed", the "Senfor Facilltles Agreement’, any. cther “Finance.
Document” or any other agréement or instrument.is a reference to this
Deed, the Senior Facilities Agreement, that.other Finance Document. or
that other agreement or instrument as amended, sugplemented,
extended, restated, novated and/or replaced in any manner from time 'to
time. {(however fundamentally @nd even if any of the same ihcreases the
obligations of any member of the Graup or provides for further advances
including, without limitation, as a resuit. of the operation of Clause 7
(Estabtishipent of Wheremental Facilities) of the Senior Facilities:
Agreement);and

(it "Secured Obligations” includes abligations and liabilities which would be.
treated as such but far the liquidation, administratian qr- dissolutlon of.or
‘similar event affacnng any member of tha Gmup
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1.3

T4

1.5

1.2.3 Each undertaking-of the Chargor (other than a payment obligation) contained in this

Deed:
) must Be somplied with-at all tmes during the Security Period; and
(i) is given by the Chargor for the benefif of the Security. Agent and -each

othet Senior Secured Party.

1.2.4 If the Security Agent ot the Agent reasonably considers that an amount paid by any
member of the Group to a Senior Secured Party under & Finance Document is
capable of being avoided or otherwise set aside on the liquidation or administration
of such member of the Group, then that smount shall not be considered to have been
irrevocably paid for the purpeses. of this Deed.

Inconsistency betwaen this Deed and the Intercreditor Agreement

If there Js any conflict or inconsistency between any provision of this' Deed and any provision of

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

Trust

All Security made: or created, and all obligations @nd undertakings contained, in-this Deed lo;

in favaur of or for the benefit of the Security Agent are made, created and entered into in favour

of the Seourity Agent as trustes for the Seniar Secured Parties from time to time on the terms .
of the Intercreditar Agreemeant;

Third party righits

Save as expressly pravided to the contrary in this Deed, a person who is not-a Party has rp
right underthe Contract (Third Party. Rights) {Stotland) Act 2017 o enforce or enjoy the beriefi;
of any term of this Deed. '

UNDE_RT.AKING-TO PAY

2.2

3.

Undertaking to pay

Z.1.1 The Charger, as principal obligor and not merely as surety or guarantor, uridertakes.
to-the Security Agent that it will pay and discharge the Securea Obligations from time.
fo time when they fall due.

212 Every payment by the Chargor of a Securad Obligation which is made to or for the
benafit of 2 Senior Secured Party to-which that Secured Chligation ie dug and payable
in ‘accordance with the Finarce Document under which such sum is payabile to that
Senior Secured Party, shall operae in satisfaction fo tihe same extent of the
undertaking contained in Clause 2,1.1.

Befaull intergst’

Any arvount-which is not paid under this Deed when due shall figar interest-on a daily basis

(both before and after judgment and payable en demand) at the Default Rate from the due date

Lintil the. date on-which siich-amount is uriconditionally and irrevoeably paid and discharged in

Fal.

31 in faviour of the Security Agent; and-

3z as continuing security for payment of the Secured ObRgations:
4.  PLEDGE

4.1 Becurity

The Chargor hereby:

4.1.4 pledges and.assigns to:and in favour of the Security Agent for itself and as security
trustee for the Senicr Secured Parties its whele right, fifle, interest and bengfit in and
to-the Charged Securities; and

4.1.2  irevocably and unconditionally binds-and obliges itself 1o pledge and assign to and
in favaur of the: Security: Agent any Charged Securities to-which it becomes entitted
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4.2

44

after the: effective date of this Deed upan the same terms, mutalis mutandis, as set
out i this Deed.

Defivery of Documents

The Chargaor shall;

421 deliver .of -cause to bé delivered to the Security Agent {or its nominee) share
certificates and a dated and signed stock tfransfer forms made ott in favour of the
Security Agent {orits nominee) in respect of thie Scollish Shares; and.

4.2.2 on each further occasion on which the Chargor besomes entitied to. Chargad
Sacurities after the sffaclive date of this. Deed (whether by purchase, subscription or
otherwige), no lster than § Business Days after the acquisition, deliver or cause to be
delivered to the Security Agent {or its nominee) all share certificates (andlor such
other svidenie of ttle as the Security Agent may reasonably-require) and dated and
sigried stock fransfer forms fandfor such ether furen of transfer as the Security Agent
may reasonably require) made out in favour of the Beciirity Agent (or its hominee) in
taspect of any other Charged Securities.

The Chargor shall take all reasonable stéps to procure the registration of the Security-Agent (or

its nominee) as registered holder of all Charged Securities (in the relevarit register of members

or-oifierwise) and shalt pracure thewalver oramendment of alt relevant restrictions on-transfer
of all Charged Becurities ta the Secirity Agent {or fis nominee) or by it on disposal under Clause -

11 below, .

If rejuired to effact any transaction periittéd under any Finance Dogument; the Security Agént

shall, promgily upot: request by the Chargor, return any documert previously delivered to it

urder Clause: 4.2 to thie Chargor; provided that any such dacument delivered to the Chargor
shall be hald on trust by the Chargor foi the Security: Agent.

CONTINUING SECURITY

52

5.3

6.

Centinuing security

The Share Security 's continging and will extend to the ultimate balance of the Secured
Oblrgatlons regardiess of any irtermiediate payment ar d}scharge in‘whale or iy part, This Daed
shall remmiain in full force and effect as a continuiry security for the duration of the Security
Paricd.

Additional and separate security

This Deetis ii-atdition to, without prejudice’ to. and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agerit andior any uther Senlor Secired Party
may at any fime hold for any Secured Obligatian,

Right to enfarce

This Deed may he enforced against the Chargor without the Security Agent and/or any other
Senior Secured Party first havmg recourse to'any other right; remery, guarantee or Sacurity
fheld by or available to it or any of them,

LIABILITY OF THE CHARGOR RELATING TO CHARGED SECURITIES

Notwithstanding ariything contained in-this Deed or |mphed to the cuntrary, e Chargor remzins liable
to observe and perform all conditions ‘and obligations assiimed by it in relation to the' Chargad
‘Securities. The Security Agent is under ne cbilgation to perform or fulfil any such. condition ar obligation
or'ta make any payment ih respect of any such cendition or abligation. '

7. REPRESENTATIONS

7.1 General
The Chargor makes the represe_ntatians and warranties set out in this Clause 7 to e Security
Agent and to each other Seniai Secured Parly-on the effeclive date of this Dead.

7.2 Ownership of Charged Securities

Trie Chargor, subject to the terms of this Deed, is thi sole owner of all of the Charged

Securities,
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7.3 Scottish Shares
The Geottish. Shares are fully pait and constitute the entire share capital owned by the Chargor
in the relevant compary -and constitlite the entiré share capital of such company,

8. UNDERTAKINGS BY THE CHARGOR

8.1 Negative pledge and Disposals

The Ghargor shiall not da or agree fa doany of the folowing withoutthe prior written conseant of

the Security Agent:

8.1:1 cregte or permit to-subsist any Sécurity or Quash-Sectrity on any Charged Securities:
thér than as created by this Dieed and except for Permitted SECurlty or

B:1.2° el transfer, lend or otherwise dispose of {(whether by a single transaction or &.
numiber of transactions: and whether tefated. or not and whether voluntarily or
involuntarilyy the whole or any part of its interest in any Charged Securities except for.
a Permitted Disposal of a Permitfed Transaction or'as othefwise expressly permitted
by the Senfor Faoilities Agreement.

82 Chatged Seciirities generally:

The Chargor shall:

B2 notify the Security Agent within 14 days of receipt of every material notice, order,
application, reguirement o proposal giwen or rivade in relafion fo the Charged
Securities by ary-competenit authortty and (f required by the Seclrity Agent):

{1 promiptly provide it with a copy. of the same;-and

fiiy gither (Aj comply with such notice, order,. application, requirément or
‘firgposal or (B) make such objettions to the same es: the Security Agent
may require or dpprove;

822 prompHly pay all outgoings owed by it in respect of the Charged Securities;

823 prompily comply with:

i all obligations in relation to the Charged Securities under any present or
future regulation or Fequirement of any competent authority or any
Axithorisation; ard

(i) all uridertakings and. obligations affecting any Charged Securities {or its
manner ot usg);

8.2.4 net, except with the prior written consent of the. Security Agent ( or as expressly
parmitted by the Senier Facilities Agreement, enter into any onerous or restrictive
obligation affecting any Charged Securities;

g2k promiptly provide: the Secunly Agert with all information which it may reasonably
réruest in refation to the Charged Securities: and

828 not do, cause or pSfmit 1o e done anything: which would, o1 would: be reasorably’
likely 1o, to a materfal extent, depreciate, jeopardise or otherwise prejudice the value
or marketability of any of the Charged Securittes (or make any omission which hag
such.an effect).

83 Charged Securitigs - proteciion of security

831 Thie Chargor shall promptly pay all calls or other payments which may become due
in respect of the Charged Secuiities.

832 The Chargor shall not nominate arother person to enjoy -or exercise all of any
specified rights of the Chargor in refation o the Charged Securitizs, as contemplated
By section 145 of the Coimpanies Act 2008 orotherwise, save for i accordance with
this Deed.

B4 Rights of the Parties in respect of Charged Securities

#4414  Untifa Declared Default oecurs, the Chargor shall be erdifled to;

(i} receive-and retain all dividends, distributions and other moniies paid on or
derived from the Scottish Shares; and
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(it exercise all voling and other rights and powers attaghing to. the Scottish
Shares, provided that it must nat do $6 in @ manner which:
fiti{a) has the effectof changmg the terms of such Scottish Shares (orany tlass

of them) or of any Related Rights unless permitted by the Finance
Docume_mts “ar
(itj{by is materially prejudicial to the interasts of the Segurity Agent andior the.
othier Senior Secured Parfies; ' '
and the Security Agent shall procure that 2l dividends, distributions and ottier monies
are pald ouertothe Chargor and shall procure that the voting rights, pawers and other -
rights: in respect of the Charged Securilies are exercised nsush manner as the
Shargor may direct by delivering to the relevant parties {) on the effective date of this
Dieed. Proxy Norminations atd Dividend Nominations (provided that the Security
Agent shzll not revoke & Praxy Nomination and/or a Dividend Nomination unless and .
untit & Declared Default higs ocourred) and (i) from titng to time, sueh other proxy
forms, dividend mardates and documients as are reasanably réquired to give effect
o this clause 8.4.1,

842 Al any time. when any Scottish Shares dre registered in the name of the Sectrity.
Agent-or its nomines (other than ensuring that the: Proxy Naminations. afd the
Dividend - Nominations. (and. any other proxy forms, dividend mendates and
documents ressoniably required in accordance with clause 8.4, 1):-are delivered fo the
relevant parfies and are not revoked untess. and unlil '@ Declared Defauk has.
oncurred), the Security- Agent shall be under no duty to!

i)y ensure that any dividends, distributions or other wmonies payable in
respect of such Scottish Shares are-duly’ and promptiy patd et received
by it erits nominee;

{ii} verify that the correct amolnts are paid of recefved; or

(iiy takie any action in connection with: the taking up of any (gr any- offer of
any) Related Rights iri respect of or i substitution for, any such Scottish
Sharés,

843 The Charged Securities p-!edggd.a;nd assigned under this Deed are neld i ascurity
subject to being relsased and re-transfesred lo the Chargor upon the payment and
discharge in full of the Secired Obligations:

9.  POWER TO REMEDY

9:1 Power to remedy
If &t any time the Charger does not comply with any of its. cbfigations under this Jeed, the
Securify Agent {without prejudice to any other rights ariging ‘as & cansequerice of 'such non-
compliance) shall be entitled (out not beund) fo rectify that default. The Chargor irrevotably
avthorises the Security Agent and its emplayees and agents by way-of security to do-all such
things witich are necessary to rectify that default.

B2 Monias expended
The Charger shall pay to the Securify Agent on dermand- any monies which are reasonably and.
properly expended by the Security Agent in exarcismg its powers under this Clause 9, together
with interest at the Default Rate from the date on which thosé monies were expended by the.
Security Agent {both before and aﬂer judgment) and ctherwise in accordarice with Glause 22
{Defat interesly.

10. WHEN SECURITY B_ECO‘MEZS:ENF_ORC’EAB’LE

10.1  When enforceable
This.Share Security shali become immadiately enforceable upon the oceurrence of a Declared
Default.

10.2  Enforcement
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After this Share Security has become enforceable, the Security Agent may in ite absolute
dlseretion-enferce.all or any part of the: Share Security in“sich rmarniner as it sees fit

11. _ENFORGEMENT OF SECURITY

11.1  Powers of Security Agent

11.41

1Az

1444

T4

At any fime after the Share Security becomes enforceable the Security Agent may

without prior-notice to the Chargor or prior authorisation from, or application ta, any .
court el ar in any other way apgropiiate or dispose of all or any of the Charged
Securities in the mariner it thinks fit or othgrwise directed 1n accordance with the terms:
of the Finance Dociwriants. The Security Agent shall not e liable ty the Chargor. in
relation to the manner or extent of siuch sale or ofher disposal of any Charged
Seclirities,

The cost of seliing or othérwize disposing of the Charged Securities. constitifes part
of the Secured Obligations. The value of any Charged Sectirities approprigted in
weoordance with this Clause 11.1 shall be the price of those Charged Seclriies. at
the time the right to approprigtion is exercised as: listed .on any récognised marketf
index; o as determined by such ofher method as the Security Agent may selest
{acting reagsenably and including independent valuation). '

Wit'haut prerd'[r;e to. the Security Agenﬁ‘s ut’her rights and poWer's under this'Déaﬂ _
ftS narnmee) i3 authunsad wﬁ:hm.:t prigr notm& o the Charger to exerclse (or rafram_
from exercising) ali votihg or otfier rights.and powers relating 1o the Charged
Securities and may. revoke, ar cause to Be revoked any proxies of aiformneys fiven
pursuant fo Clause 8401 (mcludmg the Proxy Nammatlons and the Dividend
Newinationsy arid is auificrised to exercise the valing ard other rights or prowers 19
any manrer the Security Agent may consider appropriate.

At @ny time after Share Security becomes enforceable the Securlty Agent {or its
romiriee) stall be entitled to retain all righfs to any dividends ur interest payable and
any right, money or property accruing of offered at any time in retatian to the Charged
Becurities by way of redemption sulistitution, exchange, bonus or preference under
aption rights o ofherwiss at any time arising ih relation to any Charged Segurities a&
additional Security for the Secured Obligations.

112 Noliability

11.21

11.2.2

Neither the Becurity. Agent nor-any other Senior Secured Party shall be liable:(A) in

respect. of all or any part of the Chargad Securities or (B) for @ny !crss or damage

which arisss out of the exercise or the attempted or purporied exercise of . or the
failure 10 exercise any.of, its or his respective powers: (untess such logs ordamage is-
caused Yy its or his gross hegligence or wilful mlsconduct)

Withatt prejudice 1o the generality of Clause. 11,21, heither the: “Seoyrity Agent ner
any other Seniior Secured Party shall be liable, by reasarn of entering into possession

of the: Charged Securities, o atoount as secunty tiolder ir possessicn of for diy logs

on realisation or for any default or amigsion far which a security holder in possession
might be fiabie. (uiless such loss or damage is caused by its or hig grass negligence
or wilful misgonduct).

113 ‘Protection of third parties
No person (including a purchaser) dealing with. the Security Agent or Delegate will be
congarnad to entuire: '

11.3.1
11,32

11.3.3
11.3.4

whether the Securad Obligations have become payable;

whether any power which the Security ‘Agent is purporting to exercise has become
axeroisable:

whather any money rémaing due tnder any Finance Dogument; or

how any money paid to the Security Agent is to be applied.

A1G41E, TO0B T48B6444 5 LOM



12.

'APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

12.1

12.2

12:3

13,

Application

All monies received by the Security. Agent after the Share Security has become enforceable
shafl (subject to the rights and ¢laims: of any person having a security ranking in priority to the
Share Security) be applied in accordance with and subject ta the Intercradilor Agreement.

Contingencies

if- the Share Security s enforced at a ime when no amounts are. gue under the Finance

Documents (but ata time when amounts may become so due), the Security Agent may pay the

proceeds-of any recoverias effected by. it imo a:blocked suspense account;

Appropriation, Intercreditor Agreement and suspense account

12.3.1.  Subject to the Intercreditor Agreement and Clause 121 {(Application), the Sectirity
Agerit shall apply all payments received in respect of the Secured Gbligations: in
reduction of any part of the Securéd Qhbligations in any order or manner which it may
determine.

12.3.2  Any such appropriation shall-override any appropriation by the Chargor.

1233 All monies received, recoversd or realised by the ‘Security Agent under or in
cennection with this Deed may at the diseretion of the Security Agent be credited ta
& separate interest-bearing suspense. account for so: long as the Security: Agent.
determines (with interest accruing thereon. at such rate {if any) as tne Secyrity Agent
may determing) without -the Securlty ‘Agent having any pbligation to apply such.
monigs and interest or any part of it in or towards the discharge of any of the. Secured
Chbligations, unless such monles would be sufficient 1o discharge all Secured
Obligations in full,

SET-QFF

13.1

132

14.

‘Set-off rights

1314 Atany time afterthe Share Security has become enforceable, the-Security Agent and
each other Senior Secured Party midy {but shall not be wiliged t¢) setoff any
oiligation which js due and payable by the Chargor and unpaid (whether under the
Finance Documents or which has been assigned to the Seeurity Agent or such other
‘Senior Secured Party by the Charger) agzinst any obligation (whether or not matured).
owed by the Secufity Agent or such other Sérjor Secufed Party to the Chargor,
regardless of the place of payment, Hodking branch or currency of aither obligation.

1312 Ifthe obligations are in different currencies, the Security Agent or-such other Sevior
Secured Party may convert either obligation ai a market rate of exchange in its usual
course of business for the purpose of the set-aff.

Time deposiis

Without prejudice to. Clause 13.1 (Set-off rights), if any time deposit matures on any account

which the: Chargor has with the Security Agent or any other Senior Secured Party at a time
within the: Security Period when:

13.:2.1  lhis Share Security has beceme enforceable; and
1322 no Securad Obligatior is due and payable,
such time depasit shall automatically be renewed for such-further maturity as the Security Agent

or such other Senior Secured Party in its absoluls discretion considers approprigie unless the

Security Agent or sucht other Senior Secured Party otherwise agrees:in writing.

DELEGATION

The Secunty Agent (and any numinee) may delegate by power of attarney (or in-any-ciher manner) o

-ary ‘person, any. right, power or discretion exercisable by them under this Deed upon -any ferms
{ificluding power to sub-delegate) which it may think fiz. Neither the Security Agent hor its nomines shall
‘be in anyway liable or responisible to-the Chargar for any loss. or liability arising from any act, default,
omission or misconduct on thie part of any Delegate {unfess such loss or damage is caused by its or his
gross negligence or wilful misconduet).
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185. FURTHER ASSURANCES
15.1 Further action
Subject to the Agread Security Principles, the Chargor shall at its own expense, promptly do all
Such aots and exgoute all such dacuments including assignations, transfers, charges, notices.
and ingtructions} s the Seeurity Agent. may feasariably - specify fand in such form as the
Securily Agent may reasanably require) in favour of the Security Agent or its nominees in order-
o
1591  parfect the Security crested or intended to be craated under or evidenced by this
Dieed or tor the exercize of any rights, powers and-remedies exercisable by the
Security Agent aiy other Senicr Senurad Party or any Delegate in respect of ‘any
Charged Securities. or providad by of pursuani to this Deed or by lswy, -andfor
15.1.2 faciitate the realisation of the assets which aie, of are intended to be, the subject of
the Share Securily.
15.2  Finance Documents
‘Subject to the Agreed Secuiity Pringiples, the Chargor shall take il such action as is available
toit (including‘ making al‘l fiiings and' reg’ist’rat’ions) as may be necessary for t‘he putpos‘e of the

conferred on the Se_cun_ty_ Agent ar the Samar Secured_ Pames by ar pursuanl to thig Dﬁ_e.d

16, POWEROF ATTORNEY

16.1 The Chargor, by way of secunity; lrrevocably and several!y appoints the Security Agent and any
Delegate fo e its mandatary and sttorney to take any action which the Chargor is obliged to:
take under this Deed, including under Clause 15 [Further assurances). The Chargor ratifies-
dnd conifirms whatever any” mandatary or- attorney does or purports to do- pursuant to its
appnfhtmerit ifider this clause.

15.2  The power given under Clause 16.1 above may be exercised at any tinte affer & Declared
Defauit

17, CURRENCY CONVERSION

All monies received or hield by the Securlty Agentunder this Deed may beconverted frc:m their exnstmg
purrency into-such other currency as the Secunty Agent considers necessary to cover the ehligations
and liabifities comprised in the Secured Obligations in that other curreney at the Agent's Spot Rate of
Exchange Tte-Chargor shall indeminify the Security Agent against all costs, charges and expenses
incurred in retation to such conversion. The Security Agerit shall hot have any liability to the Chargor-in
respect of any [oss resultmg fram any fluctuation in-exchange rates aftar: Ay slich cohversion.

18. CHANGES TO THE PARTIES

181 Chargor
The Gh_arggr-may not assign or transfer any of its rights or obligations under this Dead.

182  Security Agent
Thie- Security Agent may assign o transfer-alt or any part of its rights trider this Deed pursuant
fo the Tesignation or removal of the Security Agent in accordance with. the Intercreditor
Agremient. The Chargor shall, mmediately. upon being reque_s_ted__to do- so by the Se::_:unty
Agent, enter into such dotuments as may be necassary to &ffect such assignation or transier,

19. MISCELLANEQUS

19.1 New accounts
18.1.1 i the Security Agent or any other Senior Secured Parly receives, or is deemed to be
affected by, notice, whether getual dr construciive, of shy subseguent Security (other.
thah a F‘errnltted Security) affecting.any Charged Securities andior the proceeds of
sale of any Charged Securifies or any ‘guarantes under the Finance Documents
ceases lo continue in force, it may open a new accaurit or @ccounts for fhe Chargor.
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Ifit does not.open a new account, it shall nevertheless be treated as if it had dene so-
4t the time when | recelved or was deemed to have regeived siich riotice,

19.1.2  As from that time all payments made to the Security Agent or such other Senior
‘Secured Party will be credited or be treated as having been credited to the new
account and will not operate fo r;edu;_;e any amount of the Secured Obligations.

182  Protective clauses

19:21  The Chargor is deemed to be & principal deblor in relation to. this Deed. The
ohligations of the Chargér under, #nd the security intended fu be created by, this
Deed shall not be impalred by any forbearance, niaglect, indulgence, extensian or
titne, release, surrénder or loss of securities, dealing, amendment orarrangement by'
any Serior Secured Party whtch would otherwise have vadiced, released or
prejudiced this Share Securily or any- surety or guarantee Nability: of the Chargor
{wheth&r ar not khown t¢ if or to any Senior Secured Party).

20.  NOTICES

201  Senior Facilities Agreement
Subject fo-Clause 20.2 (Notices through Parent):
20011 Clause 35 (Noi.aces) of the Senior Facllities Agreemant (other than Clauses 35.3(c),
35.5 {Flectronic communication) and 36.8 {Use of websites)) is incerparated into this:
Dzed as o fully set out in this Deed; and
20.1.2° thee aderess and fax numbers. of each Party for -all communications: or documents.
given under or in cannection with 1hia Deed are those identified with its name in the
execufion pagés to this Deed or subsequently notified from time. to time by the
rélevant Party for the purppses of the Senior Facilities Agreement or this Teed,
202 Notices through Parent
20,21 Allcommupnicaticns and documeiits from the Chargor shall be sent through the Parent
and all communicatidhs and documents to the Chargor may be sent through the:
Parent,
2022  Any communication or document inade or delivered to the Parent in accordarice with
this. Clause 20 will be deemed to have been made or defivered to thie Ghargor.

21, CALCULATIONS AND CERTIFICATES

'Any certificate of or determination by a Senior Secured F‘arty, the Secunty Agent orthe Agent specﬂymg
the amount of any Secured Obligation due from the Chargor finchiding details of any televant calzulation
thereof] is, in the absence of manifest error, conclugive evidence against the Chargor of the mitters fo
which: it relates.

22, PARTIAL INVALIDITY

All the promsmns of this Deed are severable and distinct from one: anz}thar and if at any time any
provision is arbecarres illegal, invalid or unenferceabée inany. respect urnder iy law of any jurigdiction; .
neither the [egality, vahdlty ar erforceability af any of the remaining provisions nar the legality, validity
orenforceability.of such provision under the law-of any other jurisdiction witl v amy way be affected or
impaired.

23, REMEDIES AND WAIVERS

No fanure {o.exercise, narany delay.in exermamg, on the part of the Security Agem (or any other Seniur.
Becured Partyl, any right or reimady urider this Dead shall operate g a walver; nor shall any smgie of
partial exercise-of any right or remedy prevent any further or other exercise; of the expraise of any oth: er
righit ar remedy. The rights and remedies provided are cumulative and not exclusive of any rights: or
remedias provided by law, '

24, __ AMENDMENTS AND WAIVERS

Any provision of this Deed may be amendeti ﬂnly 1f 'the Secunty Agent and the Chargor 80 agree in
writing -and. any braach of this Deed may be waived before or after it occurg only if the Security Agent
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so agrees in-wriling. A waiver given or consent granted by the Security Agent under this Deed will be
effective only if given in writing-and then only in-the instance and for the purpese for which & is-given.

282

25, CQUNTERPARTS, DELIVERY AND EFFECTIVE OATE

25.1  This Deed may be executed in any number of counterparts and by each of the partles on
separate counterparts,

252 Where executed incounterparts:
25,21 this Deed will not take effect until each-of the counterparts has been délivered;
2522  each tounterpart will be held as undeliversd until the parties agree a date on which

thie counterparts are to be treated as delivered;
252.3  the date of delivery may be ingerted in the testing elause in the Blank provided for the
effective date of this Deed.

26. RELEASE

26.1 Release
Lipon the expiry of the Security Perfed (but not otherwise) the Security Agent shall, at the
reguest and cost of the Chargor, take whatever action 15 necessary to release or fetrocess
{without recourse arwarranty) the Charged Securities from the Share Security.

262 Raeinstatement’
Where any. discharge (whether in respact of the obligations of the Chargor or any security for
those vbligations or otherwise) is nrade in wkole or in part-or any arrangement is made on the
faith of any payment.. security or other dispesition which is avoided or tust be restored on
insolvency, liquidation or otherwise (without: imitation}, the liability of the Charger under this
Deed shall cortinue as if the discharge or arrarigement had not oceurred.  The Security Agent
may concede or cormpromise-any claim that any payment, security or other disposition is liakle
to-avoidance or restoration.

27, GOVERNING LAW

This Beed and any non—comractual obhgahons arising out of orin connectlon with it shall be governed

by Scots law,

28, ENFORGEMENT o L _

28.1  The couris of Scotland ha\fe axclusive ]urrsdictlon ta sett!e any dlspute arising aut of or in

connettion with this Deed (including a dispute ralatmg to the existence, validity or termination
of this Deed or any ror-contractual obhgatlon afising out of or in ctinnection with this Deed} {a
“Dispute").

The Pa_rtms 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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28.3  This Clause 28 is for the benefit of the Finance Parties and Senior Secured Parties only. Asa
result, no Finance Party or Senior Secured Party shall be prevented from taking proceadings
tekating to-a Dispute it -any other courts with jurisdiction. To the extent allowed by law; the
Finance Parties and Senior Secured Pariies may take concurrent proceedings inany number
of jurisdictions.

IN WITNESS WHEREOF these presents consisting of this and the 11 preceding pages together with

the schiedule anngxed have begn executed in counterpart by the parties as undernoted, with an effective
date of....... L1 2eptember. . 2021

ASPIRE SCOTLAND HOLDINGS LIMITED

on .27 SEPTEMBER 2071 .

By
Full Name .

In the presence of this witness:

vevisneirs Witness

H“"' i:} .. UQ&ach‘mﬂf( s en FUll NamE
Bristows LLP N
400 Victoria Embankment.....Address:

_ ri EC4Y 0DH e
aJa?Qs%? Fifth Flaor, 80 Hammersmith Raad, London, W1i4-8UD

Email: RyanJervis@Aspris.com; with a copy to legalmailpox@aspris.com
Attention: Ryan Jervis; with a copy to Laura Neubauer
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SUBSCRIBED for and on behalf of
GLAS TRUST CORPORATION LIMITED
as Security Ag_ent

At landdoah Bgere

8y Emma Batchelor
' _ Transaction Manag%r

Sskaww s

FuH Mame Autharisad Signatory
Iiv thie presence: of this withess:

e WVithess

wartin Batchelor
[ ..Ful Name N .
SOt Va-\.\\j H cu‘sﬁ, Fosk l—-ianmgﬁ@c‘ld.;. FSEEX

.JAgd ress

Address: 45 Ludgate Hill, Level 1, West, London, EC4M 7JW
Fax: +44 {0) 20:3070 0113
Ermail; tmg@gias agency

- Attention: Transaction Management Growp /- Athena’ TRN0000201 8
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This is the schedule referred to in the: foragoing Share Pledge by Aspire. Scotland Holdings
Litmitted in favour of GLAS Trust Corporation Limited

DETAILS OF CHARGED SECURITIES

i Namo of company in Gompany number Class of sharas held | | Niurﬁher of
which shares are held _ | shares held
Aspire Scotland Limited SG381536 Ordinary share of £1.00 1

_ _ gach
Galaxy CafeLimited SC499541 Ordinary shares of £1.00 | 100
: each

A10410,1008 74866444 5 LDM




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

