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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 614874

Charge code: SC61 4874 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th January 2019 and created by BS 177 NUMBER 3 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st January 2019 .

Given at Companies House, Edinburgh on 22nd January 2019

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
Delivered on 19 aAndUARY 2019

Between

(1

BS 177 Number 3 Limited {registered number SC614874) having its registered office at
Phaenix House, Phoenix Crascent, Strathelyds Business Park, Bellshill ML4 3NJ {the
Charguor)

and,

(2) BANK OF SCOTLAND PLC (registered number SC327000) whose registered office is at The
Mound, Edinburgh, EH1 1YZ, as security trustee for the Secured Parties (the Security
Agent)

Whereas:

A Thie Chargor enters into this Share Pledge in connection with the Senior Facifity Agreement
and the Intercreditor Agreement (each as defined below).

B [tis a condition precedent to the Senior Fagility Agreement bieing made available that the

Chargor enters info this Share Pledge:

Now this Share Pledge withesses as follows:

1

14

1.2

Definitions and Interpretation

Incorporation of Definitions

Terms defined in the Intercreditor Agreementt, uiless otherwise defired in this Share Pledge
or unless & contrary intention appears, hear the same mesaning when used in this Share
Fladge.

Additional Definitions

In this. Share Pledge, unless the context otherwise regquires:

Acquisition Date means the date of the Chargar's acquisition of legal ownership of the
Existing Shares, being the date onwhich the Chargor is entered in the Company's. register of

mermbers as the holder of each of the Existing Shares.

Business Day means a day (other than a Saturday or & Sunday) on which banks are open
for business in Edinburgh.

Charged Assets means the Shares and the Related Rights.
Cormpany means the Company particulars of which are set out in the Schedule.
Debt Documents has the meaning given to that term in the Intercreditor Agresment.

Encumbrance means any standard security, morfgage, charge, assignation, pledge, lisn or
other security fight whatsoever.
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1.4

1.4:1

Enforcement Event means an Event of Default {(as defined in the Intercreditor Agreement)

Existing Shares means the shares in the capital of the Company particulars. of which-gre set
ouf in the Schedule.

Further Shares means any shares (or other securities derived from any shares) in the capital
of the Company (ather than the Existing Shares) in which the Chargor has any interest from
time to time.

lhsolvency Act means the Insolvency Act 1986.

Intercreditor Agreement means the intercreditor agreament dated on or argund the date of
this Share Pledge and made between, among others, the Chargor and the Security Agent.

Obligor meansa Transaction Obligor {as defined in the Senior ':Faciiity Agreement).

Related Rights means all rights derived from the Shares including rights to dividends and
other distributions paid or payable after the date of this Share Pledge on all or any of the
Shares and all rights to stocks, shares or other securities {and dividends, interest and other
distributions thereon} or other rights accruing or offered at any time by way of redemption,
bonus, pre-emption ar otherwise to or in respect of all or any of the Shares or in substitution
or exchange for all or any of the Shares.

Secured Liabilities has the meanirig given to it in the Intercreditor Agreement.

Secured Parties shalf have the meaning given to it in the Interereditor Agreament.

Senfor Facility Agreement means the £88,900,000 Facility Agreement dated on of around
the date of this Share Pledge betweesn (among others) the Chargor, the Security Agent and
Bank of Scotland ple as Lender,

Share Pledge means this share pledge.

Shares means the Existing Shares and the Further Shares.

Security triist provisions

The Security Agent holds the benefit of this Pledge on trust for the Secured Parties in
accardance with Clause 16 of the Intercreditor Agreement { The Securily Agerit).

Constriction
Unless a contrary indication appears, any reference in this Share Pledge to:

M

{4) any "Chargor”, “Security Agent’, “Obligot™ or any other person shall be construed
so asto include its successors in title, permitted assigns. and permitted transferees;

by a “Debt Document” or any other agreement or instrument is a reference to that Delbt
Document or other agreement or instrument as from time to time amenided, novated,
supplemented, replaced, extended or restated in whole or in part;

(¥ a“person” includes any person, firm, company, corporatiof, government; state or
agency of a state or any association, trust or partriership (whether or net having
separate legal personality) of two or more of the foregoing;
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1.4.2
1.4.3
1.4.4

1.4.5

1.4.6

1.4.7

21

2.2

(d) a "regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any govermmental, infergovernmental or
supranational body, agenty, department or regulatory, self-regulatory or other
authority or orgarisation’

{e) a provision of law is a reféerence to that provision as from time to time amendsd or re-
gnacted;

f) "disposal” includes a sale, transfer, grant, lease or other disposal, whether voluntary

or invaluntary {and "disposé” shall be construed accordingly);

{q) ‘document” includes any deed, instrument (including negotiable instrument) or other
document of any kind;

1) any matter “including” specific instances or examples of such matier shall be

gonstrued without limitation to the: generality of that matter (and references to
“include” shall be construed accordingly);

i the "winding-up”; "dissolution” of "administration” of a parson shall be construed
so as toinclude any equivalent or analogous praceedings under the law of the
jurisdiction in which such person is incorporated or established, or any jurisdiction in
which such person carries on business including the seeking of liquidation, winding-
lp, reorganisation; dissolution, administration, arrangement, adjustment, protection or
relief of debtors; and

(i} Clauses and Schedules are to the clauses and schedulés 1o this Share Pledge.

Clause headings are for ease of reference only.

Words in the singular shall import the plural and vice versa.

Words defined In the Companies Act 2006 have the same frieanings in this Share Pledge.

The provisions of the Schedule shall be deemed to be incorporated in this Share Pledge as if
set out in full herein.

This Share Pledge is subject to the térms of the Infercreditor Agreement.

ih the case of any conflict between the provigions of this Share Pledge and the provisions of
the Intercreditor Agreement; the provisioris of the Intercreditor Agreement shall prevail.
Covenant to Pay

Covenant to pay

The Chargor, as principal debtor and not just as surety, covenants with the Security Agent to

pay, discharge and satisfy the Secured Liabilities when the same become due in terms of the
Debt Documents whether by acceleration or otherwise.

Interest

The Chargor shall pay interest on any amount demanded from it in accordarice with this
Share Pledge from the date of such demand until such amount is irrevocably discharged and
paid in full (such interest ta accrue on a daily basis after as well as before judgment or the
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2.3

31

3.2

4.1

441

4.2

liquidation or administration of the Chargor and to be payable on demand) pursuant to clause
8.5 {Default interest) of the Senior Facility Agreement, save to the extent that such interest is
chatged-on such aniount pursuant to the relevant Debt Documient and itself constitutes a
Secured Liability..

Limitation of liability

Notwithstanding any other term of this Share Pledge, the sole recourse of the Security Agent
and the Secured Parties to the Charger under this Share Pledge is to the Chargor's interest in
the Charged Assets and the liability of the Chargor to the Security Agent and the Secured
Paries pursuant tothis Share Pledge shall be limited in aggregate to an amount equal to that
recovered as a result of enforcement of this Share Pledge with respect to the Chiarged Assets
and satisfied out of the proceeds of sale of other disposal or. realisation of the Charged Assets
pursuant to this Share Pledge.

Creation of Security
Pledge of Existing Shares

The Chargor in security for the payment of all the Secured Liabilities pledges and assigns to
the: Security Agent all its right; title and interest in the Existing Shares and the Related Rights
derived therefrom,

Pledge of Further Shares

The Chargor in security for the paymerit of all the Secured Liabilities undertakes to pledge
and assign to the Security Agent all its right, title and interest.in any Further Shares (and any
Related Rights derived therefromj to which it becomes entitled after the date of this Share.
Pledge promptly upori becorning entitled fo the same.and agrees that upon registration of any
Eurther Shares in the name of the Securtity Agent or its nominee in accordance with Clause
5.2 (Further Shares) such Further Shares (and the Related Rights derived therefrom): shall be
hild by the Security Agent or its nominee in security for the payment of all the Secured
Liahilities in accordance with the terms of this Share Pledge.

Provisions as to Security

Continuing secutity

The seclrity from time to time created by this Share Pledge is a continuing security and will
reriiain i full force and effect as a continuing security until released or dischiarged by the
Security Agerit.

No part of the security from time to time created by this Share Pledge will be considered
satisfied or digcharged by any intermediate payment, discharge or satisfaction of the whole or
any part of the Secured Liabilities.

Additional sectrity

This Share Pledge shall be without prajudice and in addition to any other security which may

at any time be held by the Security Agent from the Chargor or any other person in respect of

the whole or any part of the Secured Liabilities and rhay be enforced independently of any
such other security.
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4.3

4.3.1

4.3.2

433

4.3.4

4.4

441

442

4.4.3

4.4.4

4.4.5

4.4.6

447

No obligation to take other enforcement proceedings

The Security Agent shall not be obliged before exercising any of the rights conferred on it by
this Share Pladge or by law:

fo make any demand of the Chargor or any other person othiet than that required by the terms
of the Debt Documents;

to take any action, enforce any security, exercise any right of compensation or set-off or to
abtain or enforce arny judgement, decree or order in any court against the Chargor or any
other persoh;

to make or file any claim or proof in a winding up, liquidation, administration or other
insolvency proceedings of the Chargor or-any other person; or

to enforce o seek to enforce any other security taken in respect of any of the obligations of
the Chargor arany other person. under the Debt Documents.

Waiver of defences

The obligations of the Chargor under this Share Pledge will not be affected by any act,
omission or circumstances which, but for this Clause 4.4 (Waiver of defences), might operate
to release, discharge, impalr or otherwise affect any of the obligations of the Chargor under
this Share Pledge or any of the rights, powers or remedies conferred upon the Security Agent
by the Debt Documents or by law including (but without limitation) and whether or not known
to the Chargor or the Security Agent; ' '

any time, waiver or consent granted to, or composition with, any Obligor ot other person;

the release of any other Obligor or any other person fram its obligations under any Debt
Document or any security or guarantee granted in connection therswith:

the taking, variation, compromise, exchange, renawal or release of, or refusal or neglect to
petfect, take up or enforge, any rights against, or security over assets of, any Obligor or other
persoh or any hoh-presentation or non-cbservance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

any incapacity or lack of power, authority or legal personality of or dissolution or change in the
mernbers or status of an Obligor or any other'per_son;

any amendment, novation, supplement, extension, restatement (however fundamental and
whether-or hot tirore onerfous) of replacerment of any Debt Docunient of any other docurient
or security including without limitation any change. ir the purpose of, any-extension of or any
increase in any facility or the addition of ahy new facility under any Debt Document or other
docurient or security;

any unenforceability, ilegality or invalidity of any obligation of any persor under-any Debt
Deicument or any other documerit or security; and

any insolvercy or sirilar proceedings.
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4.5

4.5.1

4.5:2

453

5.1

5.2

5.3

531

Non-competition

Until the Comimen Transaction Security has been discharged, the Charger will not, after a
¢claim has been made or by virtue of any payment or performance by it of the Secured
Liabilities:

be subrogated to any rights, security or monies held, received or receivable by ary Secured
Party or any Obligor nor be entitled to any right of contribution or indemnity in réspéct of any
payment miade or monies received on account of the Securad Liabilities: '

claim, rank, prove or vote as a creditor of any Obligor in respect of the Charged Assets; or

receive, claim or have the benefit of any payment, distribution or security from or on aceount
of an Obligor, of exercise any right of set-off as against an Obligor, in each case in respect of
the Charged Assets,

and the Chargor shall forfhwith pay or transfer to-the Security Agent an amount equal to the
amount of any dividend, distribution; contribution or benefit (including without limitation any
amount set-off) actually received by it in respect of the Charged Assets and in the meantime
shall hold the same in trust for the Security Agent to the extent required to pay or discharge
the Secured Liabilities.

Perfection of Security
Existing Shares

Immediately upon the occurrence of the Acquisition Date, the Chargor shall deliver to the
Security Agent duly executed transfers of the Existing Shares in favour of the Security Agent
or its nominee togethier with the certificates in respict of the Existing Shares and such other
documents &s the Security Agent shall require to enable i (or its notinee) to be registered as
the owner of or otherwise acyuire legal title to the Existing Shares and shall proture the
registration of the Existing Shares in the name of the Security Agent or its nominee.

Further Shares

The Chargor shall, promptly upon acquiring any interest in any Further Shares and in
fulfilrent of its obligations contained in Clause 3.2 (Pledge of Futther Shiares), deliver to the
Security Agent duly executed and stamped transfers of those Further Shares together with all
certificates and other documents of title or evidence of ownership of those Further Shares as
the Security Agerit shall require to enable it (or its nomitiee) to be registered as the owner of
or otherwise acquire legal title to those Furthier Shares and shall procure the registration of
thuse Further Shares in the name of the Security Agent or its nomines as sooh as reasonably
practicable after the date on which it aequires that interest and in any event no later than 14
days thereafter.

Further assurance

The Chargor will proniptly do, or shall procurethat the Company shall do, ali.such acts and
execute all such documents as the Security Agent may reasonably specify (arid In stich form

as the Security Agent may reasonably require) to:

vest the Charged Assets (or any of them) in the name of thie Security Agent or its nominee of
otherwise perfect the security created or intended to bé created by this Share Pledge;
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5.3.2

5:3.3

7.2

7.21

to enable the Security Agent to exercise the rights, powers and remedies vested in it by or
pursuant to this Share Pledge or by law; and/or

after the security created by this Share Pledge has become enforceabls pursuant to Clause
10 (Whoh security becories enforceabla) facilitate the realisation of the Charged Assets.

Restriction on Dealings

Save as expressly permitted by the Debt Documents, the Chargor will not create or permit fo
subsist any Encumbrance on any part of the Charged Assets or dispose of of otherwise deal
with any pait of the Charged Assets.

Exercise of Rights
Rights priorto default

Prior to the security created by this Share Pledge becoming enforceable in accordance with
Clause 10 (When security becomes enforceabie) the Chargor shall have the sole right to:

(&) receive atly dividends, interest and other monies arising from the Charged Assets
and the Seeurity Agent will, if so required by the Chargor, execute any necessary
dividend mandate in connection therewith; and

(k) subject to the provisions of Clause 9 (Undertfakings), exercise alt voting rights in
relgtion to the Charged Assets in its own interests and, to the extent that such rights
are exercisable by the Security Agent, the Security Agent shall, subject to the
provisions of Clause 9 (Underiakings), exercise them in accordance with the
Chargot's written instructions or if so required by the Chargor, execute any necessary
form of proxy In connection thetrewith

and if the Security Agent receives any notice or othier communication in respect of the

Charged Assets it shall promptly pass them ori to the Chargor but shall not be liable for any

failure to do so.

Prior fo the security creatéd by this Share Pledge becoming enfarceable in accordance with
Clause 10 (When securily becomes enforcesable) the Security Agent shall have no tight to:

(=) receive any dividends; interest and Gther monies arising from the Charget Assets; or

{B). exercise any voting rights in relation to the Charged Assets other than, subject to the

provisions of Clause 9 {Undertakings), in accordance with the Chargor's written
Instructions to the extent that such rights are exerclsable by the Seeurity Agent.
Rights during default

After the security created by this Share Pledge has become enforcsable in accordance with
Clause 10 (When security becornes enforceable), the Security Agent may, at its discretion
{without any-fuither congent or authority from the: Chargor):

exercise (of refrain from exercising) or, as the case may be, requiré the Chargor to exercise
{or refrain from exercising):

{a} any votiig rights in respect of the Charged Assets and may revoke any proxy

previousty granted in connection therewith; and
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7.2.2

7.3

8.1.5

8.1.9

{b) the powers and rights conferred on or exercisable by the legal or beneficial owner of
the Charged Assets,

in such manner and on such terms as the Security Agent may think fit for the purpose of
preserving the value of or realising the security created by this Shafe Pledge; and

apply all or any dividends, interest and other monies arising from the Charged Assets in
payinent of the Secured Liabilities and may revoke any dividend mandate previously gratited
in connection therewith.

in such manmer-and on such terms as the Security Agent may think fit.

The provisions of Clause 7.2 will apply irrespective of whether the Chargor has delivered to

the Lenderthe documents referred to in paragraph 5.1,

Representations and Warranties

Representations and warranties

The Chargor represents and warrants to the Security Agent that;

it is duly incorporated and validly existing under the laws of its place of incorporation;
it has the power fo-grant this Share Pledge and to perform its obligations hereunder;

it has taken all hecessary corporate action 1o authorise the execution-and defivery of this
Share Pledge and to authorise the performance of its obligations hiereunder;

subject to the Legal Reservations and the Perfection Requiremerits {each as defined in the
Senior Facility Agreement), this Share Pledge constifutes a legal, valid, binding and

enforceable obligation of the Chargor;

neither the granting of this Share Pledge by the Chargor nor the performance of its obligations

hersunder will contravene any law or régiilation or any agreemerit to which the Chargor is a
pairty or by which it is bound hor will it cause any limitation of any of the powers of the
Chargor however impased or the right or ability of the directors to exercise-any such powers
to be exceeded:

ais at the date of this Share Pladge, the Existing Shares represent the entire issued share
capital of the Company,

with effect from the Acquisition Date, it will be the sole legal and beneficial owner of the
Existing Shares alt of which are fully paid;

it has not granted or created, nor is thare outstanding, any option, right of pre-emption,
assignment or Encumbrarice (a8 defined in the Senior Facility Agreementy over any of the
Shares or the Related Rights;

there are no agreements or ather arrarigements in place which provide for the issuie or
allotment of, or grant aity person the right to call for the issue or allotmient of, the share or
loan capital of the Company (including any option or right of pre-ermption or canversion);

8110 the ﬁaﬁihu'lars contagined in the Schedule are complete and accurate in-all fespects;
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8.1.11 it has delivered o the Security Agent a complete and up to date copy of the articles of
association of the Company together with any resolution varying or amending the rights
attaching to the shares and there are no agreements or arrangemmerits relating to the Shares
which have not been disclased in writing to the Secwrity Agent;

81,12 all aithorisations requirad for the entry into, performance, validity and enforceability of this
Share Pledge by the Chargor have been obtained and are in full force and effect; and

8.1.13 subject to the Perfection Reguirements (as defi'n.ed' i the Senior Facility Agreement), this
Share Pledge creates those security interests it purports to create and is not liabls to be
avoided ot othetwise set aside on its liquidatian or administration or otherwise,

9 Undertakings
8.1 General undertakings

9.1.1  The Chargor shall comply with all laws, statutes and regulations (including those relating to
theervironment} which are applicable to i, arid shall obtain, effect, comply with and maintain
in full force and effect alt registrations, fcences, consents, authorisations and exemptions,
which are in each case reguired for the perforiance, validity and enforegability of this Share
Pledge and any docunient entered into pursuant to this Share Pledge.

9.1.2 The Chargor shall use all reasonable endeavours to ensure the Acquisition Date occurs as
saon as reasonably practicable and shall, within one Business Day of the Chargor's receipt of
a stamped stock transfer-form in respect of the Existing Shares, procure that it is registered in
the register of members as.the holdér of each of the Existing Shares.

9.2 Urnidertakings relating to Charged Assets
The Chargor-shall:

9.2.1 promptly deliverto the Security Agent a copy of every cireular, rictice, resolution, mintites or
other docunients received by it in resp_ecf of any of the Charged Assets;

8.2.2 nottake or omit to take any action which, in the opinion of the Security Agent, would prejudice
the security conferred by this Share Pledge, impair the value of any of the Charged Assets or
adversely affect the ability of the Security Agent forealise the security conferred by this Share
Pladge and shall, at its own cost, promptly take all action which is at any time necessary to
protect the value of the interests of the Chargor and the Security Agent in, aind their rights to,
the Charged Assets;

B.23 notvary or abrogate all or any of the rights attached to any of the Charged Assets or fake or
oimit to take any steps which would result in such a change;

9.2.4 paywhen due all calls or other paymeénts which may be or become due in respect of any of
the Charged Assets:

925 notpermit the Company to isue any shares {or securities convertible into shares) or grant
any option over or right to subscribe for any shiares to any person other than the Chargor;

0.2.6 without prejudice to Clause 5.3 (Furtfrer Assurance) promipily sighn, execute, deliver and
comiplete all transfers, renuinciations, proxies, mandates, assignments; deeds and documents
and do all acts and things which the Security Agent may request in exercise of its powers
under this Share Pledge; and
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9.2.7

9.3

9.4

10

(X

1111

11.1.2

take such action as the Security Agent may in its absolute discretion direct (but acting in good
faith) for the purpose of preserving the value of the security over the Charged Assets in
respect of any vote concerning a members volurtary winding up or any proposed
compromise, arfangement, capital reorganisation, conversion, exchange, repayment or
takegver offer affecting or in respect of any of the Charged Assets or any propasal made for
varying or dbrogating any rights attaching to any of the Charged Assets,

Performatice by Security Agent

If the Chargor fails to perform any obligations relating to the Charged Assets (including the
paymient of any call or othet payment due in respect of any of the Charged Assets), the
Security Agent may, at its sole discretion, do so on its behalf and any cost or expenses
incurred by the Security Agent in so doing shall be repaid by the Chargor to the Security
Agent on demand together with ascrued interest therson at the Default Rate from the time or
respective times of the ‘same having been paid or incurred until payment thereof {as well as
after as before judgement).

No liability for Security Agent

Notwithstanding the prowsmns of Clause 9.3 (Performance by Sectrity Agent) the Security
Agerit shali not be obliged to perform any of the obligations of the Chargor in relation to the
Charged Assets nor shall it have any liability in respect of the Charged. Assels s a restlt of
the grant of this Share Pledge, the transfer of any of Charged Assets to it ot its nominee {and
the rights attached to the Charged Assets shall notwithstanding such transfer be treated a3
held by the Chargor for the purposes of paragraph 7 of Schedule 6 to the Companies Act
2006} or as a result of the perfarmance or rion-performance of any such obligation.

When Secutity becomes Enforceable

The security created by this Share Pledge will become immediatily enforceable if an
Eriforcemment Event has occurred which is continuing.

Enforcement of Secuirity
Enforcement

After the security created by this Share Pledge has become enforceable in accordance with
Clause 10.(Wher sscurity becomes enforceable}, the Security Agent may in its absolute

- discretion enforce all or any part of the security created by this Share Pledge in any mianner it

sees fit and, without prejudice to the generality of the foregoing, may without prior notite to
the Chargor:

sell, transfer or otherwise dispose of all or any of the Charged Assets on such termis as the
Security Agent may in its absolute discretion determine; and

for the purpose of preserving the value of the security over the Charged Assets or of realiging
it, exercise all the rights and powers attached to the Charged Assets and generally act in-
relation to the Charged Assets in such manner as the Security Agent may determine as if it
were the absolute owner thereof.
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11.2

11.2.1

1122

11.3

11.4

11.4.1

11.4.2

12

13

13.4

Protection of third parties

No purchaser from, or other person dealing with, the Security Agent shall be concerned to
enquire whether any of the powers exercised or purported to be exerclsed has arisen of
become exercisable, whether any of the Secured Liabilities remains outstanding, whether the

purported exercise of any power and a certificate in writing by an officer or agent of the
Security Agent that the power of sale or other disposal has ariseii and is exercisable shall be
conclusive evidénce of that fact in favour of a purchaser of all or any of the Charged Assets.

Thie receipt of the Security Agent shall bé an absolute dischargé to a purchaser from, or other
person dealing with, the Security Agent and shall relieve that purchaser of any obligation to
see to the application of any monies paid to-or at the discretion of Security Agent and in
making any sale or disposal the Security Agent may do so for such consideration, in such
manner and on such terms (including payment by instalments) as it thinks fit.

Protection of the Security Agent.

The Security Agent shall not he liable to the Chargor in respect of any loss o damage which
arises out of the exercise, the attempted or purported exercise or the failure to exercise any of
its powers or far any other loss of any nature whatsoever, other than in cases of fraud or wilful
misconduct,

Delegation

The Security Agent may from time to time delegate by power of aftorney or otherwise to any
persan or corporation any of the powers and discretions of the Security Agent under this
Share Pledge whether arising by statute, the provisions heraof or otherwise upor-such terms
and for such periods of time-as it may think fit and may determine any stuch delegatior.

The Security Agent-will not be liable to the Chargor for any loss or damage arising from any
act, defaulf, ormission or miscondlict of any stch delegate, and refererices in this Share
Pledge to the Security Agent will where the context so admits include references to any
detegates so appointed, other than in cases of fraud or wilful misconduct.

Set Off

A Secured Party may set-off any matured obligation due from the Chargor under the Debt

Diocuments (to the extent beneficially owned by that Secured Party) against any matured
obligatiori owed by that Secured Party to the Chargor, regardless of the place of payment,
boaking branch or currency of either obligation. 1f the obiigations are in different currencies,
the Secured Parly may convert either obligation at & market rate of exchange in its usual
coufge of business for the purpsse of the set-off.

Expenses and Indemnity
Expenses
The: Chargor shall pay to the Security Agent and each attorney or delegate duly appointed by

the Security Agent under this Share Pledge the amount of afl costs and expenses (including
tegal fees and together with any applicable valug added tax} incurred by it in connaction with:
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13.1.1

13.1.2

13.2

1321

13.2.2

13.2.3

14

4.1

14.2

15

the perfection of any security created or purported to be created pursuant to this Share
Pledge; and

the enforcement and preservation of its rights under this Share Pledge.
indemnity

The Chargor shall indemnify the Security Agent from and against &l losses, costs, expenses,
claims, demands and liabilities whether in contract, delict, tort or othetwise (togéther with any
applicable valus added tax) incurred by the Security Agent or by any employee, agentor
delegate of the Security Agent in connection with anything done or omitted under this Share
Pledge or any other documsnt relating to it, orin the exercise or attempted or purported
axercise of the powers contalned in this Share Pledge or occasioned by any breach by the
Chatgor of any of its undertakings or other obligations to the Security Agent; or in
conisequence of any payment in respect of the Secured Liabilities (whether made by the
Chargor or a third pérson) being declared void or impeached for any reason.

The Security Agent may retain and pay all sums in respect of which it is indemnified out of
any monies received by it under the powers conferred by this Share Pledge.

Nathing in this clause 13.2 shall entitle the Security Agent or any other person to
indemnification in respect of matters of fraud or wilful misconduct by the Security Agent or by
any employes, agent or delegate of the Security Agent.

Release of Security
Release of security

PWhien the Secured Liabilities have been irrevocably paid or dischargéd in full to the
satisfaction of the Security Agent and the Security Agent has no futther obligation to provide
credit facilities or other accommodation to any Obligor or, if the Security Agent so agrees, at
any other time, the Security Agent shall; siibject to the provisions of Clause 15 {Avoidance of
Paymenis), 4t the reguest and cost of the Chargor, execute such documents as rhay be
required to telease this Share Pledge and any other security created over the Charged Assets
by this Share Pledgde.

Entitlement to retain security

If any payment or discharge of the Secured Liabilities is, in the reasonable opinion of the
Security Agent, liable to be avoided or invalidated under any enactment relating to bankruptcy
or fnsolvency, the Security Agent may refuse to grant any release of the security created by
this Share Pledge for such further period as the risk of such avoidance or invalidity contiriues,

Avoidance of Payments

No assurance, security or payment which may be avoided or adjusted under the law,

including under any statute relating to bankruptey or insolvency and no release, settlement or
discharge given of hiade by the Security Agent on the faith of any such assurance, security or
payment, shall prejudice or affect the right of the Security Agent to recover the Securad
Liahilities from the Chargor (including any monies which the Security Agent may be
compelled to pay or refurid under the provisions of the Insolvenicy Act and any costs payable

by it pursuant to or otherwise incurred in connection therewith) of to enforce the security
‘created by this Share Pledge to the full extent of the Secured Liabilities.
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16

17

18

19

1941

19.2

20

20.1

20.2

Cumulative Remedies and Waivers

The rights of the Sacurity Agent may be exercised as often as necessary, are cumulative and
are in addition to its rights under general law and may be waived-only i writing and
specifically. Delay in the exersise or noti-exercige of any right shall not be a waiver of that
right.

Severability

If any of the provisions of this Share Pledge is or becomes invalid, illegal or unenforceable
that shall not affect the validity, legality and enforceability of any other pravision in this Share
Pledge. '

Evidence and Calculations

Any certificate or determination by the Security Agent as to the amount of the Secured
Lizbilities shall, in the absence of manifest error, be conclusive and binding on the Chargor for
all purposes.

Application of Proceeds

Application of proceeds

Any moneys received by the Security Agent after this Share Pledge has become enforceable

shall be applied in accordance with the terms of Clause 15.1 (Application of proceeds) of the

Intercreditor Agreement.
Other claims

The provisions of Clause 19.1 (Application of Proceeds) are subject to the payment of any
clafiis hiaving priority over the security created by this Share Pledge. This Clause does not
ptejudice the right of the Security Agent to recover any shortfall froni the Chargor.

New Accounts
New Accounts

If the: Security Agent at afy time becores aware of any subsequent security or other like
interest, matter, event or transaction affecting any Charged Asset, the Security Agent may
open a héw-account of accounts for the Chargor in its books.

Ruling off

if the Security Agent-ddes not open any such new account ther, uriless it ghves expiress
written notice tothe Chargor to the contrary, the Security Agent will be treated as if it had in
fact opened such account or accounts at the time when it became so-aware and as from that
time alt paymants by or on behalf of the Chargor to the Security Agert will be credited or
treated as having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabilities then outstanding.
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21

22

221

22.2

23

231

23.2

Suspense Accounts

All monies recelived, recovered or realised by the Security Agent under this Share Pledge
{including the proceeds of any conversion of curréhcy) may in the discretion of the Security
Agent be credited to any interest bearing suspense or impersonal account maintained with
any bank, building society or financial institution as it considers appropriate and may be held
in such ‘account for so long as the Security Agerit may think fit pending their application from
time to time {as the Security Agent is entitled to do in its discration until such time as the
Security Agent holds sufficient funds to discharge the Secured Liabilities in full) in or towards
the discharge of any of the Secured Liabilities and save as provided hereini no party will be
entitled to. withdraw any-amount at any time standing to the credit of any suspense or
impersonal account referrad to above,

Power-of Attorney
Appeointment and powers

By way of security for the obligations of the Chargor under this Share Pledge, the Chargor
irrevocably appoints the Security Agent to be its attorney on its behalf or in its name or
otherwise to execute and do alf such assurances, acts and things which the Chargor is
required to do under this Share Pledge and generally in its name and on its behalf to exercise
all or any of the powers, conferred by or pursuant to this Share Pledgs or by statute on‘the
Security Agent and to sign, execute, seal and delivei and otherwise perfect any deed,
assurance, agreement, instrument or aict which it er he may reasonably deem praper in orfor
the purpose of exercising any such powers, authorities and discretions.

Ratification

The Chargor ratifies and c.onfi'rms. whatever any such attorney mentioned in Clause 22.1
{Appoirtment and powers) shall do or purport to dao in the exercise or purported exercise of 4l
or any of the powers, authorities and discretions referred fo in such Clause.

Transfers:
Transfer by Chargor

The Chargor may net assign or otherwise transfer its fights and obligations under this Share
Pledge.

Transfer by Secutity Agent

The Security Agent may assign and transfer all or any of its rights and obligations under this
Shate Pledge to any pefson appointed 48 its successor Security Agent (or.any joint trustee)
or otherwise pursuant to the Intercraditor Agresment.. The Security Agent shall be entitled to
disclose such information concerning the Chargor and. this Share Pledge as the Security
Agent considers appropriate to any actual or proposed direct or indirect sticcessor or to any
person to whom information may be required to be disclosed by any applicable law,
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24

241

25

25.1

252

26

26.1

26.1.1

2612

27

28

Notices
Communications in writing

Any communication to be made under or in connection with this Share Pledge should be
given in accordarice with the provision of Clause 21 (Nofices) of the Intercrediter Agreement.
Financial Collateral

Right to appropriate

Tothe extent that the Charged Assets constitute *financial collateral® and this Share Pledge
and thie obligations of the Chargor constitute a “security financial collateral arrangement” {in

each case for the purpose of and as defined in the Financial Collateral Arrangements {(No. 2)
Regulations 2003 (51 2003 No. 3226) (the "Regulations™) the Security Agent shall have the:

right after the security created by this Share Pledge has become enforceable to appropriate
alf er any part of that financial collateral in or towards the satisfaction of the Secured

Liabilifies.

value of financial collateral

For the purpose of Clause 25,1 (Right to appropriate), the value of the financial collateral
appropriated shall be such amount as the Security Agent reasoriabily determines having taken
into account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it. In each case, the parties agree that the method of valuation
provided for in this Share Pledge shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations.

Stamp Duty

The Chargor shail pay all stamp duties and other similar taxes or duties payable on or arising
out of orin consequence of:

the cregtion of the security constituted by this Share Pledge; and.

the execution and delivery of this Share Pledge and any documents execited pursuant
hereto.

Registration

The Chargor consent to registration of this Share Pledge for preservation.
Counterparts

This Pledge may be executed in any number of counterparts, and on such execution, the

counterparts shall be treated as-a single document pursuant to the Legal Writings
(Counterparts and Delivery) (Scotland) Act 2015.
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29 Governing Law
291  Governing law

This Share Pledge shall be governed by, and construed in accordance with, the laws of
Scotland.
29.2  Jurisdiction

29.2.1 The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
contiection with this Pledge (including a dispute regarding the existence, validity or
‘termination of this Pledge) {a “Dispute®).

29.2.2  The patties agree that the courts of Scotland are the most appropriate and convenient.courts
to seftle Disputes and accordingly no party will argue to the contrary.

26.2.3 This Clause 28.2 (Jurisdictiony is for the benefit of the. Secured Parties only. .As a result, no
Secured Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Secured Parties may take
coneurrent proceedings in any fumber of jurisdictions.

IN WITNESS WHEREQF this Share Pledge consisting of this together with the preceding 15 pages
together with Schedtils is executed as follows:

Executed (but not delivered untit the date of delivery specified below) for and on behalf of

Chargor

BS177 Nu

Frint FUll Namie) {Signatiire)

at Reitspitl

on S FHwGARY 2019

in the presence of this witness:

oo WWNESS
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Executed (but not delivered until the date of delivery specified below) for and on behalf of
Security Agent

BANK.OF SCOTLAND PLC as Sec-urity-Agent

ity HEAuthorised Signatory
{Print Full Narie)

by L WM

Authorised Signatory
{Signature)

2019

in the presence of fhis witness:

Full name

Date of delivery: 1% JEOUARM 2019
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING SHARE PLEDGE BY BS 177
NUMBER 3 LIMITED IN FAVOUR OF THE BANK OF SCOTLAND PLC AS THE SECURITY
TRUSTEE FOR THE SECURED PARTIES.

The Schedule

The Existing Shares

Company in which "Regd. No. | Class and " Number of issued share

shares held | nominal value of | shares of that capital of that
shares 1 class class

HFD Glasgow 2 - SC508105 . Ordinary shares of | One ordinary "One ordinary

Limited £1.00 share share
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