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delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2022 .
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This Share Security is delivered on 73 VV@ 2022

Between

{1

MNORTHWIND 58 (1) LIMITED, a company incorporated in Scotiand (No. SC845200) and
having its registered office 2t Redwood House, 5 Redwood Crescent, Peel Park, East Kilbride,
Scotland, 674 5PP (Chargor); and

ALTER DOMUS TRUSTEES (UK} LIMITED, a company incorporated in England and Wales
(No. 08272338) and having its registerad office at C/0 Alter Domus (UK) Limited, 18 St Swithin's
Lane, London, ECAN BAD, as security trustee for the Secured Parties {Security Agent).

it is agreed

1

1.1

Definitions and interpretfation
Definitions
in this Charge, the following definitions will apply:

Additional Shares means any shares in the Company (other than the Existing Shares)
including any shares comprised in Ralated Assets, at any time after the date of this Charge
owned by the Chargor

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration or any other similar permission

Company means Northwind 58 Limited, a company incorporated in Scotland (No. 5C8642658)
and having its registered office at Redwood House, 5 Redwood Crascent, Peel Park, East
Kilbride, Scotland, G74 5PP

Debt Documents has the meaning given to that term in the Intercreditor Agreement
Debtor has the meaning given io that term in the intercreditor Agreement

Declared Defaull means the occurrence of an Event of Default which is continuing in respect
of which the Agent has served a natice in accordance with:

(3} clause 25.19 {Acceleration) of the Senior Facilities Agreement; or
() clause 26.19 {Acceleration) of the Mezzanine Facility Agreemaent

Enforcernent Notice means a notice in form and substance satisfactory to the Security Agent
informing the Chargor that (a) a Declared Default has occurred and (2) the Security Agent is
enforcing the Security constituted by this Charge

Event of Default has the meaning given o that term in the Intercrediior Agreement

Existing Shares means the shares in the capital of the Company specified in columns (2}, (3)
and {4} of the Schedule

Facility Agreement means:

EY), prior 1o and including the Senior Discharge Date, the Senior Facilities Agreement; and

898704498 DOCK [10-39570452-8416110-1380] 1
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{p) after the Senior Discharge Date, the Mezzanine Facility Agreement

Finance Documents means the Senior Finance Documents and the Mezzanine Finance
Documents

Financial Collateral shall have the meaning given to that expressicn in the Financial Collateral
Regulations

Financial Coilateral Reguiations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (5] 2003/3226)

Group has the meaning given to that term in the Intercreditor Agreament

Intercreditor Agreement means the intercreditor agreement dated on or around the date of
this Charge between, among cthers, the Company, the Debtors, the Security Agent, the Senior
Agent, the Mezzanine Agent, the Senior Lenders, the Senior Arranger, the Mezzanine Lenders,
the Mezzanine Arranger and the Intra-Group Lenders (as each term is defined thersin)

Liabilities has the meaning given 10 that term in the Intercrediter Agreement

Material Adverse Effect means any event or series of events which, taking into account all the
circumnsiances has a matenal adverse effect on;

(a} the business or financial condition of the Chargor or
(b} the ability of the Chargor to perform its obligations under this Charge or

(c) subject to the Legal Reservations and the Perfaction Reguirements, the validity and
enforceability of this Charge or the ranking of the Security granted or purperted to be
granted pursuant to this Charge, in any way that is materally adverse 1o the inlerests
of the Secuwity Agent and which {if capable of remedy) is not remedied within 10
Business Days of the earlier of the Ghargor becoming aware of it or the Saecurity Agent
giving notice to the Chargor requesting that the matter be remedied

Mezzanine Facility Agreement means the mezzanine facility agreement dated on or around
the date of this Charge and made between (1) the Company as company and criginal borrower,
(2) the entities listed in schedule 1 (Original Parties) thereto as original guarantors; (3) Oak
Corporate Credit Designated Activity Company as arranger and original lender, (4) Alter Domus
Agency Services (UK} Limited as agent; and {5) the Security Agent as security agent

WMezzanine Finance Documents means each Finance Document as that term is defined in the
Mezzanine Facility Agreement

Original Jurisdiction means the jurisdiction under whose laws the Chargor is incorporated as
at the date of this Charge

Party means a parly to this Charge

Receiver means any receiver, manager or administrative receiver appainted by the Security
Agent in respect of the Chargor or the whole or any part of the Secured Assets and includes
any appointee made under a joint or several appointment

Related Assets means, in respect of any Share:

£9070459_6.DOCK [10-69870450-8116113-1350] 2
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~“'(a) - all monies paid or payable in respect of that Share-(whether as incame, capital or
" otherwise) ' : '
{b) - ali'shares, investments or other assats derived from that Share and
(e ~allrights derived from or incidental to that Share . '

Relevant Jurisdiction means, in relation to the Chargor:

“(a)- its Original Jurisdiction

- by - -ényjurisdiction where any asset subject to or inténded to be SUBjéct to the Security to .

o - be created by it pursuant to this Charge and

{c) = any'jurisc!iction'where it conducts iis business

- Schedule means the schedule annexed as relative to this Charge .- : :

Secured Assets means the Existing Shares, the Additional Shareé' 'and. the Related Assefs S
{and references to the Secured Assets shall include any part of them) '

Secured .Ob!iga.tions means all the Liabilities and all other present and future fiabilities and

. obligations at any time due, owing or incurrad by any member of the Group and by each Debtor
. to any Secured Party under the Debt Documents, both actual and contingent and whether
Cincurred salely or jointly and as principal or surety orin any other capacity

. Secured Parties has t'he meaning given to that term in the Intercreditor Agreement: .

- Becurity means a mottgage, charge, pledgé, ligri, assighment, assighation in security, standard
. security, pledge or other security interest securing any obligation of any persan or any other.
.~ agreement or arrangement having a similar effect

“Security Period means the period beginning on the date of this Charge and endin'g' on the date

~discharged in full and all facilities made available by the Secured Parties (or any of them) under -

an which the Secured Obligations have been irrevocably and unconditionally satisfied and

~ the Finance Documents (or any of them) have been cancelled and no Secured Party is under
any further actual or contingent obligation to make advances or provide other financial
“accommeoedation to the Chargor or any other person

Senior Distharge'ﬁate'ﬁas the meaning given to that term in the Hn'tercredi{or'Agree'mént R

~Senior Faciiities_-Agreement means the senior facilities agreement dated on or around the -
- date of this Charge and made between (1) the Company as company and origina! borrower; (2)

the entities listed in schedule 1 (Original Parties} thereto as original guarantors; (3) Santander =
UK plc as arranger and original lender; (4) Alter Domus Agency Services (UK} Limited as agent;

~and (5) the Security Agent as security agent

o Senicr__F:inan-ce Doguments means_each'Finahcé'-bocument as that term is defined in the '
. Senior Facilities Agreement

VU sas7oese 8.

Shares means the Existing Shares and the Additional Shares .
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1.2 Interpretation

{a)

()

(ch)

(e}

{fy
{3

Unless otherwise defined in this Charge, a term defined in the Senior Faciliies
Agreemant and/or the Mezzanine Facility Agreement (as the context requires) has the
same meaning when used in this Charge or any notices, acknowledgments or cther
documents issued under or in connection with this Charge.

Clause 1.2 (Construction) of the Facility Agreement Is incorporated into this Charge as
if set out here in full but so that each reference in thal clause o this Agreementora
Finance Document shall be read as a reference {o this Charge.

Any reference to the Security constituted by this Charge becoming enforceable shail
mean that the Security created under this Charge has become enforceable under
clause 8 {Enforcement of Secunty).

Any reference {0 a Finance Document or any other agresment or instrument is a
reference to that Finance Document or other agreement or instrument as amended,
novated, suppiemented or restated (however fundamentaily) or replaced.

In this Charge, unless the context otherwise requires:

{i} references o clauses are to be construed as references io the clauses of this
Charge,;
{ii) dispose includes any sale, lease, licence, transfer or loan,

{iii) writing shall, subject to clause 21 (Motices), include any mode of reproducing
words in a legible and non-transitory form; and

{iv) references to a fixed security mean a fixed security as defined by section 486
of the Companies Act 1985,

Any word importing the singular shall include the plural and vice verss,

A term defined in this Charge has the same meaning when used in any notices,
acknowledgements or other documents issued under or in connection with this Charge.

The words other, include, including and in particular do not limit the generality of
any preceding words and any wards which follow them shall not be construed as being
limited in scope to the same class as the preceding words where a wider construction
is possible.

1.3 Third party rights

{a)

Unless expressly provided to the contrary in this Charge a person who is not a Party
has no right under the Contract (Third Parly Rights} (Scotland) Act 2017 to enforce or
enjoy the benefit of any term of this Charge.

Unless expressiy pravided to the contrary in any Finance Document, the consent of any
person who is not a Party is not required to rescind or vary this Charge or any other
Finance Documents entered into under or in connection with it.

£3870469_8.DOCK [10-59870468-\16110-1330) 4
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Intercreditor Agreement

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

. " Agreement or the Intercreditor Agreement, the provisions of the Facility Agreement or the

X

S22

3.1

32

33

_ 3.4

Intercreditor Agreement {as the case may be) shall prevail. In the event of any inconsistency
arising betwean any of the provisions of the Facility Agreement and the intercreditor Agreement,
the provisions of the Intercreditor Agreement shall prevail.

Covenant to pay

Covenant

" The Chargor undertakes to the Security Agent that it wil pay or discharge on demand the
" Secured Cbligations whean they fall due for payment or discharge in accordance with the terms

of the Finance Documents.

Limited recourse

'  Notwithstanding the terms of any other provision of this Charge, the Security Trustee hereby
acknowledges and agrees with the Chargor that it shall have no recourse against the Chargor

or its assets, whether by way of court proceedings, a winding up application or otherwise, in

- respect of its obligations and liabilities under this Charge except by enforcement of its security
 over the Secured Assels, and the liability of the Chargor shall extend only to and shall not

exceed the proceeds of any such enforcemnet.

Security

Pledge

As a continuing security for the payment of the Sétured Obligations; the Chargor hereby: |

{a) pledges and assigns to the Security Agent its whole right, title interest and benefit,
present and fuilre, in and to the Existing Shares and Related Assets; and

b undertakes to pledge and assign o the Security Agent any Additional Shares and

" Related Assets to which it becomes entitled afier the date of this Charge immediately
upon acquiring titie to such Additionai Shares in subsiantially the same form as this
Charge.

“"Right in Security

" The Security Agent hereby acknowledges that, notwithstanding any transfer or delivery to it ex
" facie abscluiely of the Secured Assels and any regisiration of the Shares in the name of the

Security Agent {or its nominee), the Secured Assets are and shall truly be held by it a5 security

. for the payment of the Secured Obligations on the terms and conditions of this Charge.

Continuing security

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

Waiver of defences

526870459_8.DOCK [10-58570452-M18110-13530] 5
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The obligations of, and the Security created by, the Chargor under this Charge will not be
affected by an act, omission, matier or thing which, but for this clause 3.4 would reduce, releass
or prejudice any of its obligations under this Charge (without imitation and whether or not known
to it or any Secured Party) including:

(&) any time, waiver or cansent granted to, or composition with the Chargor or any other
person;
(b} the release of the Chargor or any other person under the terms of any compaosition or

arrangement with any creditor of the Chargor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
o perfect, take up or enforce, any rights against, or Security over assels of the Chargor
ar any othar person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security,

{d any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor or any other person;

{2} any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous} or replacement of a Finance Document or any other
document or Security including, without fimitation, any change in the purpose of, any
extension of or incresse in any facility or the addition of any new facility under any
Finance Document or ofher document or Security,

4] any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Security,

(o) any insclvency or similar proceedings,; or

(h) any renumbering, redesignation, subdivision, consolidation, alteration or variation of the
Shares (or the rights atiaching thereto).

Recourse
The Security constituted by this Charge:

{a) is in addition to any other Security which the Security Agent may hold (acting on behalf
of the Secured Parties) at any time for the Secured Obligations {or any of them); and

{b) may be enforced without first having recourse to any cther rights of the Security Agent
{acting on behalf of the Secured Parties).

Negative pledge

Subject to clause 4.2, the Chargor shall not, during the Security Period:
{a) create or permit to subsist any Security over,; or

{b) sell, transfer or otherwise dispose of,

any of the Secured Assets,

59570468_8.DOCX [10-55870469-8116110-1380] 5]
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Clause 4.1 does not apply to any Security or arrangement which is Permitted Security, a
Perrmitted Disposal or any transaction which is a Permitted Transaction.

Further assurance

Subject to the Agreed Security Principles, the Chargor shall promptly do all such acts or execute
all such documents {inchuding assignments, assignalions, transfers, morlgages, standard
securities, charges, notices and instrustions) as the Security Agent or a Receiver may (acting
reasanably) specify {and in such form as the Security Agent may (acting reasonably} require in
favour of the Security Agent or ifs nomines(s)):

{a) to create, perfect, protect and maintain the Securnity created or intended to be created
under or evidenced by this Charge;

(b to confer on the Security Agent or confer on the Secured Parties Security over any
property and assets of the Chargor located in any jurisdiction equivalent or similar to
the Security intended to be conferred by or pursuant {o this Charge; andfor

{c} after the Security created by this Charge has become enforceable, to facilitale the
raalisation of the assets which are, or are intended to be, the subject of the Sscurity
created by ar under this Charge.

Subject io the Agreed Security Principles, the Chargor shall {ake all such action as is available
to it {including making all filings and registrations) as may be necassary for the pumose of the
creation, perfection, protection or maintenance of any Security cenferred or intended (o be
conferred on the Security Agent or the Secured Parties by this Charge.

Any document required to be executed by the Chargor under this clause 5 will be prepared at
the cost of the Chargor,

Perfection of Security
Existing Shares
The Chargor undertakes to the Securily Agent that it shall,

{a) deliver to the Security Agent a valid executed transfer {or transfers) of the Existing
Shares in favour of the Security Agent or its nominee (stamped and dated);

{b) deliver to the Security Agent evidence salisfactory to the Security Agent that the
transfer{s) of the Existing Shares to the Security Agent or its nominee have been
approved by the board of directors of the Company in accordance with the articles of
association of the Company,

{c} procure the entry of the Security Agent or its nominge into the register of transfers and
the register of members of the Company as the transferee and registerad holder of the
Existing Shares respectively;

{d) procure the issue to the Security Agent or its nominee, as appropriate, of share
certificates representing the Existing Shares in the name of the Security Agent or its
nomines, as appropriate;

{) procure the delivery to the Security Agent of certified copy extracts from the register of
transfers and the register of members of the Company showing the Security Agent or

58870463 _8.DCCK [10-58870469-5116110-1387] 7
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" its nomines, as appropriate, as the transferee and hdlder of the Existing Shares

respectively; and

procure the delivery to the Security Agent of the existing share certificates in the name
of the Chargor within 10 Businaess Days of the date of this Charge.

6.2 Additional Shares

- If the Chargor becomes entitled to or acquires any Additional Shares it shall promptly notify the
Security Agent and immediately on requast by the Security Agent:

@)

~{b)

()

detiver to the Security Agent a valid executed fransfer {or transfers) of the Additional
Shares in favour of the Security Agent or its nominee (stamped and dated),

deliver 1o the Security Agent evidence satisfactory to the Security Agent that the
transfer(s) of the Additional Shares to the Security Agent or iis nomines have been
approved by the board of directors of the Company in accordance with the articles of
association of the Company,

procure the entry of the Security Agent or its nominee into the register of transfers and
the register of members of the Company as the transferee and registered hoider of the
Additional Shares respectively; '

procure the issue to the Security Agent ar its nominee, as appropriate, of share
cerfificates representing the Additional Shares in the name of the Security Agent or its
nominee, as appropriate; and

procure the delivery to the Security Agent of certified copy extracts from the register of
transfers and the register of membars of the Company showing the Security Agent or
its nominee, as appropriate, as the transferee and holder of the Additional Shares
respectively.

6.3 Related Assetls

The Chargor undertakes to t.he Security Agent that it shall

(&)

as soon as practicable upon the accrual, offer or issue of any Related Assets, in the
form of stocks, shares, wamrants or other securities, in which the Chargor has a
heneficial interest, transfer to the Security Agent or s nominee by duly stamped
transfer {(a@s appropriate} such Related Assets;

procure the entry of tha Security Agent or its nominee into the register of members of
the Company as the registered holder of such Related Assels (as appropriate) and take
all steps as the Security Agent may reascnably require to perfect the Security Agent 's

-~ title to the Related Assets; and

{c) procure the issue of all cerificates and other documenits of title representing such
~ Related Assets in the name of the Security Agent or its nominee, as appropriate.
6.4 . Financial Collateral Arrangements

To the extent that the Security created by this Charge constitutes a "security financial collateral
arrangement” and the Shares constitute “financial collateral” for the purpose of the Financial
Coliateral Regulations, the Security Agent shall have the right on giving prior notice to the

50870450 _£.DCCH [10-59870489-8\16710-1390] 8
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Chargor, at any time after the Security becomes enforceable, to appropriate all or any part of
those Shares in or towards discharge of the Secured Obligations. The Parties agree that the
value of the appropriated Shares shall be determined by the Security Agent by reference to any
available publicly available market price in the absence of which by such other means as the
Security Agent (acting reasonably) may select including, without limitation, an independent
valuation. Feor the purpose of Regulation 18{1) of the Financial Collateral Regqulaticns, the
Chargor agrees that any such determination by the Security Agent will constitute a valuation "in
a commercially reasonable manner”.

7 Voting rights and dividends

7.1 Voting rights

(a)

The Chargor shall be entitled to exercise the voting rights attaching to the Shares
subject to and in accordance with the provisions of clauses 7.1(b) to 7.1{d). Otherwise,
sich voting rights may be exercised by the Security Agent as it thinks fit,

The Chargor shall not be entifled to exercise the voling rights aftaching to the Shares if
the Sacurity Agent has served an Enforcement Netice on it

Unless expressly permitted under the terms of any Finance Document, the Chargor
shail not be entitled without the Security Agent's prior written consent to exercise the
voling rights attaching to the Shares in favour of any resciution for any of the following
purposes:

{i) the alteration of the memorandum or arlicles of association of the Company;
{ii the issue of any shares in the Company;

{iii} the purchase or redemplion by the Company of any of its own shares;

{iv) the reduction of the share capital of the Company,

(v} the winding-up of the Company or the approval of any voluntary arrangement
in relation to it or

{vi) any other matter which in the Security Agent's reasonable opinion might
prejudice the Security created by this Charge or adversely affect the value of
the Secured Assets o a material extent.

If so requested by the Chargor, the Security Agent shall appoint or procure the
appoiniment of the Chargor as its proxy in respect of the Shares in accordance with the
provisions of this clause 7 but any such appointment shall (notwithstanding any express
or implied term to the contrary) terminate and cease to have effect at such time as the
Security Agent serves an Enforcement Notice on the Chargor and shall not have effact
in relation to any matter falling within any of the provisions of clause 7.1{c).

7.2 Dividends

{a)

Until it has served an Enforcement Notice on the Chargor, the Security Agent shall
{subject always to clause 7.2(b}} account to the Chargor for all dividends, inferest and
other distributions paid in respect of the Shares and shall if s0 requesied by the Chargor
complete and deliver an appropriate dividend mandate or mandates.

G3870450_8.DOCK [10-58870409-8118110-1380] B
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{b) After it has served an Enforcement Netice an the Chargor, the Security Agent may refain
all dividends, interest and distributions paid in respect of the Shares and apply them in
or tfowards settiement of the Secured Obligations on the same basis as proceeds
received pursuant to clause & (Enforcementy. I the Chargor or any person on its behalf
receives or obtains the benefit of any such dividends, interest or distributions after the
service of an Enforcement Notice on the Chargor it shall immediately pay over and
account for the same 1o the Security Agent.

{c) The Security Agent shall use reasonable endeavours to promptly pass on {o the
Chargor all notices or other communications (or a copy thereof) it may receive from the
Company in relation fo the Shares but shall not be liable for any failure to do so0.

Calls on Shares

The Chargor shall promptly pay any calis which may be made or meet any obligations arising
in respect of the Shares, fafling which the Security Agent may (but shall not be obliged o) make
the relevant payments or mest such obligations, the amount of which shall be repayable by the
Chargor on demand, together with interest at the rate at which defaull interast is payable:

{a} prior to the Senior Discharge Date, under clause 12.4 {Default interesf) of the Senior
Facilities Agreement; or

{b after the Senior Discharge Date, under clause 12.5 (Default Interest) of the Mezzanine
Facility Agreement,

in each case from the date of demand untll settiement and shall constitute Secured Obligations.
Enforcement of Security
When Security is enforceable

On and al any time after the occurrence of a Declared Default, the Securnity created by and
under this Charge is immediately enforceable and the Security Agent will have the right (buf will
not be obliged} to serve an Enforcement Notice on the Chargor.

Powers on enforcement

{a) At any ime after the Security consiituted by this Charge has become enforceable and
the Security Agent has served an Enforcement Notice, the Secunity Agent shali be and
is entitled (but not abiliged), without notice to the Chargor or any other person, aither in
its own name or in the name of the Chargor and in such manner and upon such terms
and conditions as it thinks fit 1o exercise all and/or any rights and powers in relation to
all or any of the Secured Assets which could be exercised by the absolute owner
thereof, including (without limitation):

{i} the power {0 sell, call in, collect, convert into money or otherwise dispose of all
or any of the Secured Assets with full power to seil any of the same either
together or in parcels and either by public auction or private contract and for
such considerslion {whether in cash, securities or other assets and whether
deferred or not) as the Security Agent may think fit and with full power to buy in
or rescind or vary any contract of sale of all or any of the Secured Assets and
to resell the same without being responsible for any loss which may be
occasioned thereby and for the purposes aforesaid or any of them to execute
and do all such assurances and things as it shall think fit;

G9AT0A52_B.00CK [10-58570465-8116110-1390] 10
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8.2

93

{c)

(e}

EXECUTION VERSION

{if) the power to receive all or any money payable in respect of or in connection
with all or any of the Secured Assets; and

{iii) the power 0 negaotiate, compromise and/or agree any dispuie arising out of all
or any of the Secured Assels.

Af any time after the Security constituted by this Charge has become enforceable, the
Security Agent shall have the right to appropriate ali or any part of the Secured Assets
in or towards the payment or discharge of the Secured Obligations as are thaen due and
payable as the Security Agent may think fit. The value of any Secured Assets
appropriated in accordance with this clause 8.2{b) shall be the price of those Secured
Assets &t the time the right of appropriation is exercised as listed on any recognised
market index, or as determined by such other method as the Security Agent may select
(including independent valuation). The Chargor agrees that the methods of valuation
provided for in this clause 8.2{b} are commercially reasonable.

The Security Agert may exercise all or any of the powers referred 1o in this Charge in
such manner and to such extent as the Security Agent considers appropriate (in its sole
discretion) and in particular (but without imitation to the generality of the foregoing) shall
nat be under any duty to maximise the proceeds arising from the Secured Assets,

Meither the Security Agent nor any nominee of the Security Agent shall be liable to
account to the Chargor except in respect of the actual receipts of the Security Agent or
such nominea and shall not he liable to the Chargor far any loss or damage arising from
the exercise by the Secunty Agent or such nominae of all ar any of the powers conferrad
by this Charge other than arising out of wilful misconduct of the Security Agent.

The Chargor will do or permit {o be done everything which the Security Agent may from
time to time reasonably require fo be done for the purpose of enforcing the Secunty
Agent's nights under this Charge, and will allow s name 1o be used as and when
required by the Security Agent for that purpose,

Representations

The Chargor makes the representations set cut in this clause 8 to the Security Agent.

Binding obligations

Subject to the Legal Reservations:

(&)

(k)

the obligations expressed to be assumed by it in this Charge are legal, valid, binding
and enforceable obligations; and

without limiting the generality of clause 8.1{a), the Secuwrity conferred by this Charge
constitutes a first prionity Security interest of the tvpe described, over the assets referred
o in this Charge, and those assets are not subject to any prior or parn passu Security.

Good title {o assets

it has a good, valid and marketable title to the Secured Assetls, in each case, free from Security
(wther than that created by or pursuant to this Charge).

Legal and beneficial ownership

S98704£8_8.000CK [10-588704823-81187110-1380] 11
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9.6
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EXECUTION VERSION

{a) The Securad Assels are legally and beneficially owned by the Chargor free from any
claims, third party rights or competing interests other than Securily created under the
Charge.

[{a)] No breach of any law or reguiation is outstanding which adversely affects or might

reasonably be expected to adversely affect the vaiue of any Secured Asset,

Ehares

{a) The Shares constitule gl of the issued share capital of the Company and are fully paid.

b} Mo Secured Asset is subject to any option to purchase or similar rights.

{c) As gt the date of this Charge, none of the Shares is in an uncertificated form,

{d) The constitutional documents of the Company do not restrict or inhibit any transfer of
the Secured Assets on creation or enforcement of the Security conferred by this
Charge.

Centre of main interests and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insclvency proceedings
{recast} (Regulation}, its centre of main interest {as that term is used in Article 3(1) of the
Reguiation) is situated in is Griginal Jurisdiction and it has no "establishment” {(as that term is
used in Article 2(10) of the Regulations} in any other jurisdiction.

PSC

(=) It has not issued, and does not intend to issue any "warmning notice” or "restrictions
notice” {in each case as defined in Schedule 1B of the Companies Act 2008} in respect
of the Shares,

{b} It has not received any such warning nofice or restrictions nofice in respect of the

Shares,
Undertakings
Undertakings

Unless expressly permitted under the terms of any Finance Document, the Chargor undertakes
to the Security Agent that it shall:

{a) not. as a beneficial shargholder in the Company, permit the Company 1o declare and
pay any distribution until complete discharge of all of the Secured Obligations uniess
permitted in any ivan agreement between the Security Agent and the Company,

(i) procure that the Company shall not transfer, assign, sell or dispose of all or any part of
the business and assets of the Company,

{c} not allot or issue any shares in the Company nor grant any right (whether exercisable
now of in the future and whether contingent or not) to any parson to call for the issue,
sale, transfer, redemption or repayment of any share capital of the Company under any
option or other agreement or otherwise howsoever,

55870455_R.DOTK [10-59870469-Bv161710-1390] 12



{d)

{

(k)

EXECUTION VERSION

not commence or otherwise subject the Company 16 any insolvency, liquidation,
administration, receivership or similar proceedings so long as the Secured Obligations
are unpaid or outstanding;

nat agres {o any resclution amending the Company's articles of association (other than
in accordance with the terms of clause 7.1{c) {Voling righfs));

not take or omit 1o take any action which would prejudice the Security constituted
pursuant to this Charge or impair the value of the Secured Assets and shall, at its own
cost, promptly take all action which is at any time necessary or which the Security Agent
may reguest, to protect the value of the interests of the Chargor and the Security Agertd
in the Secured Assets;

not, save in accordance with clause 10.1(h} {Underfakings), vary or shrogate any of the
rights aftached {o the Secured Assets or take or amit to 1ake any action which would
have that result;

take such action as the Security Agent may reasonably request in respect of any
proposed consclidation, subdivision, recrganisation, arrangement, conversion,
exchange, repasyment or takeover offer affecting or relating to the Secured Assets or
any of them or any proposal made for varying or abrogating any rights attaching to the
Secured Asssts or any of them; and

promptly:

)] notify the Security Agent or its receipt of any "warning notice” or "restrictions
notice” (in each case as defined in Schedule 1B of the Companies Act 2008} in
respect of the Shares; and

{in) provide to the Security Agent a copy of any such warning notice or restrictions
notice,

in each case before if issues, or after it receives, any such notice;

for the purpose of withdrawing any restrictions notice or for any application {or similar)
o the court under Schedule 1B of the Companies Act 2006, the Chargor shall provide
such assistance as the Security Agent may reasonably request in respect of any Shares
and provide the Security Agent will all information, documents and evidence that it may
reasonably request in connection with the same; and

not at any time prior {o receipt by it of an Enforcement Notice seek to include the
Security Agent or any nominge in its "PSC register” {within the meaning of section
790C(10) of the Companies Act 2008).

1.2 Power to remedy

(a)

ff the Chargor fails fo promptly comply with any of the undertakings set out in
clause 10.1, it shall allow and irrevocably authorises the Security Agent and/or such
persons as it shall nominate {o take such action on its behalf as shail be necessary to
ensure that it complies with those underfakings. For the avoidance of doubt, the
Secunty Agent shall have no obligation to take such action.

J9B7046%_8.D0CK [10-58870469-8116110-1380] 13
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UUB) . ¥ the Chargor fails to pramptly perform any obligation or other covenant under this
' - Charge affecting the Secured Assats, the Chargor shall permit the Security Agent (who,
" for the avoidance of doubt, shali not be obliged) or its agents and contractors:

i) ~to comply with or object to ahy' notice served on the Chargor relating to -a'ny. o
- -Secured Asset; and : -

.(i'i)' " totake any action the Security Age’ht.'may reasonably consider expedient to
- -pravent or remedy any breach of any such term or to comply with or object to -
any such notice. :

= _{c] '.: 'Th'?e' Chargor'sha'll within 3 Business Days of demand indemnify the Securify-Agent
" against any cost, loss or liability incurred by itin takmg any of the steps referred 1o in
- this clause 10.2. ' '

A _ Power of attorney

The Chargor irrevocably and severally appoints the Security Agent and any of its delegates or -
- sub-delegates o be its mandatary and attorney to take any action which the Chargor is ohliged
. -to take under this Charge and which the Chargor has been requested in writing by the Security '
" Agent to do but has failed to do within 5 Business Days following such request. The Chargor ' o
ratifies and confirms whatever any mandatary and attorney does or purports to do pursuant to .
" its appointment under this clause 11. The powsr of altorney granted under this clause 11 shall '
. become effective anly upon the occurrence of an Event of Defauit which is continuing. Forthe .
- avoidance of doubt, the Security Agent shall have no obligation to take such action.

12 Contingencies

if the Security Agent enforces the Security constituted by of under this Charge at a time wher ~
. no amounts are due to the Security Agent but at a time when amounts may or will become so -
" due, the Security Agent {or the Receiver) may pay the proceeds of any recoveries effected by .
“itintoa suspense account or ather account selected by it o

13 Delegation

131 Each of ths Security 'Ageht and any'Réce.i'v'e'r 'méy,'.-at any time delegate by power of attbfney‘ L _
' - or otherwise to any person for any period all or any right, power, authority or discretion vested 5 e
~Cinitin its capacity as such. v

13,2 That such delegation miay be made upon such terms and conditions (including the power to el
. sub-delegate} and subject to any restrictions as the Security Agent orthat Receiver (asthe case -
" may be) may, in its discretion, think fit in the interests of the Security Agent. '

13.3  Neither the Security Agert nor any Receiver shall be bound to supervise, or be in any way
' : - responsible for any damages, costs or losses incurred by reason of any misconduct, omission
- or default on the part of, any such delegate or sub-delegate.

14 - Application of monies
ERRTRE _All monies from time to time received or recovered by the Security Agent or any Receiver under
~. this Charge or in connection with the realisation or enforcement of all or part of this Security will

- be held by the Security Agent and shall be applled in accordance with the terms of the-
Intercreditor Agreement. This clause 14;
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@ s subject to the payment of any claims haViﬁg pridrity over this Securi@; and

“(b)" " does not prejudice the right of any Secured Parly to recover any shortfall from the =

.. Chargor.

The Security Agent and any Receiver may (if slich amount is insufficient to pay all the Secured

. Obligations), following the occurrence of a Declared Default, place any money received,
.- recovered or realised pursuant to this Charge in a suspense account and it may retain the same S
- for such period as it considers expedient without having any abligation to apply the same orany -

= pan of it in of towards discharge of the Secured Obligations.

15

BTl

" Remedies and waivers .

No failure to exercise, nor any delay in exercising, on the part of the Security Agent or any

Receiver any right or remedy under this Charge shall cperate as a waiver, nor shall any single

. or partial exercise of any right or remedy prevent any further or other exercise or the exercise -
o of any other right or remedy. The rights and remedies provided in this Charge are cumu!ative”_

: - and not exclusive of any rights or remedies provided by law.

452

16

e
' - agents has an obligation to enquire of the Security Agent, Receiver or others:

" A waiver given or consent granted by the Security Agent or any Receiver under this Charge wilt

be effective only if given in writing and then oniy in the instance and for the purpose for which it -

“is given.

Protectioh'of third ipart.i'es' _

No person (including a purchaser) deahng wuth the Secunty Agent or a Recelver or nts or his -

RE) - whether the Secured Obligations have become payable;

B {b) " whether any'.power purporied to be exercised has bec.on."..e' éfarcisab!é;.”:
- ._ '.(c)" o whether any Secured Obl-iga.tidhé or other micnies remain dutstanding; |
o .(d) : ._:”how any monies paid to the Sécuﬁty Agent or to the Receiver shall be apﬁ:lied; .or'.' -
. '(e)'f-. .the status, propriety or validity of the acts of the Receiver or Sé&'urity Agent.

162
“discharge to a purchaser and shall relieve him of any cbligation fo see to the applicstion of any
" monies paid 1o or by the direction of the Security Agent or any Receiver.

183

.17...

18

TR

The "receip't 'by the Security Agent or any'Receiver'_ shall be ‘an absolute and a conclusive

" Inclauses 16.1 and 16.2, purchaser includes any person abq-uin'ng, for monéy or monies worth,
“any lease of, or Security over, or any other interest or right whatscever in relation to, the Secured
I Assets ar any of them. '

“Additional security

- Th’e.Security created by or under this Charge is in addition to and is not in any way prejudiced -

by any guarantee or security now or subsaguently held by the Security Agent.

Settlements conditional

ifthe Security Agent {ac‘ting"re"as'dhab'iy) considers that ény-afnourit "péid by the 'Cha.rg'o.r or any
othar person in respact of the Secured Obligations is likely to be avoided or set aside for any '

I 598704598 D0CK [1050670469.8118170.1380) 15
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" EXECUTIONVERSION . =

" yeason, then for the ﬁj'urpdsé's of this Charg.é, stich amaunt shall not be considered to have been

irrevocably paid.

~ Any settlement, discharge or release between the Chargor and any Seclred Party shall be
- conditional upon no Security or payment to or for that Secured Parly by the Chargor or any other
_- person heing avoided or set aside or ordered to be refunded or reduced by virtue of any law

- - relating to bankruptcy, insolvency or liquidation or otherwise.

49

20

o2

o2

L2240

22

23

1

" Subsequent Security

If the Security Agent receives notice of any other subsequent Security ar other interest affecting -

~all or any of the Secured Assets which is prohibited by this Charge, it may open a new account

- or accounts for the Chargor in its books. If it does not do so then, unless it gives express wrilten
- _notice to the contrary to the Chargor, as from the time of receipt of such notice by the Security _

T Agent, all payments made by the Chargor to the Secured Party shail be treated as having been

- oeredited to a new account of the Chargor and not as having been applied in reduction of the

‘Secured Obligations. '

Set-off . .

A Secured Paity may at any time after the occtirrence of a Declared Default, set off any matured
- obligation due from the Chargor under the Finance Documents (to the extent beneficially owned  ~
by that Secured Party) against any matured obligation owed by that Secured Party to the
~Chargor, regardless of the place of payment, booking branch or currency of either obligation. If =
the obligations are in different currencies, that Secured Party may convert either ebligation at a '
- market rate of exchange in its usual course of business for the purpose of the set-off.

" Notices
“Until the Senior Dischargs Date, any communication under this Charge or any other Ser:-u'rity'dr
- Finance Document created by or under this Charge shall be made and given in accordance with -
-the terms-of clause 34 (Nofices) of the Senior Facilities Agresment. N '
After the Senior Digcharge Date, 'é:ny communication under this C'harge or an'y other Security
“or Finance Document created by or under this Charge shall be made and given in accordance
~ with the terms of clause 34 (Nofices) of the Mezzanine Facility Agreement.
- Invalidity

_ Until the Senior Discharge Date, clause 36 (Partial invalidity) of the Senior Facilities Agreement

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

Documents shall be construed as references to this Charge and any Security created by or

under it,

_ After the Senior Discharge Date, clause 36 (Partial invalidity) of the Mezzanine Facility =
: Agreement shall apply to this Charge as if set aut here in full but so that references to the - _
- Finance Documents shall be construed as references to this Charge and any Security created R
by or under i, : R

Assignation

Ezch Secured Party may assign or otherwise transfer all or any part of its rights under this :
- Charge or any Security created by or under it in accordance with the terms of the Finance =
- Documents. :

56870459 _8.DOCK [10-59870450-0\161101300) RN 15
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_ The Chargor may not assugn or othenmse transfer any of !ts raghts and obligat!ons under th;s o

C - Charge,

" Upon the-expiry of the Security Pericd, the 'Sééuréty'Agéht shall at the request and cost of the' o

Releases

-~ Chargor, promptly take whatever action is necessary to release and reassign to the Chargor,

(@) 115 rights a'r'ising under this C'harge; and

o) the Secured Assets from the Security created by and Uinder this Charge.

" and return all dosuments or deeds of title delivered to it under this Charge.

s

2

Currency clauses

Until the Senior Discharge Date, clatise 32.9 (Currency of account) of the Senior Facilties
~Agreement shall apply to this Charge as if set out here in full but so that references to the

_ Finance Documents shall be construed as references to this Charge and any Security created
by or under it and references to the Obligors shall be construed as references to the Chargor,

252

2573

- After the Senior Discharge Date, clause 32.9 (Currency of account) of the Mezzanine Facility
- “Agreement shall apply 1o this Charge as if set out here in full but so that references to the -
- Finance Documents shall be construed as references to this Charge and any Security created )

by or under it and references to the Obligers shall be construed as references to the Chargor,

“If apayment is made to the Security Agent under this Charge in a currency (Payment Currensy) S
other than the currency in which it is expressed to be payable (Contractual Currency), the
Security Agent may convert that payment into the Contractual Currency at the rate at which it -

'{acting reasonably and in good faith) is able to purchase the Contractual Currency with the o
‘Payment Currency on or around the date of receipt of the payment and o the extent that the = -

. converted amount of the payment falls short of the amount due and payable the Chargor will 5 -

. remain liable for such shortfali. :

26

261

262

‘Certificates and determinations -

Until the Senior Discharge Date, clause 35.2 (Certificates and determinations) of the Senior
- Facilities Agreement shall apply to this Charge as if set out here in full but so that references to - '
. the Finance Documents shall be construed as references to this Charge and any Security" :
created by or under it and references {0 the Finance Parties shall be construed as references -

i the Security Agent.

- the Finance Documents shall be construed as references to.this Charge and any Security g
created by or undar it and references to the Finance Parties shall be construed as references L

. 27

*Neither the Security Agent nor ‘any Receiver shall be liable in respect of all or any part of the
.- Secured Assets or for any loss or damage which arises out of the exercise or the aftempted or
o purported exercise of, or the failure to exercise any of, their respective powers unless such loss

to the Security Agent.

. Exclusion of lia.hiiity' .

. ~or damage is caused by its gross negligence or wilful acts of default and recklessness.

'59870465_8
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_Restrictions on claims by 'thé C'ha'r'g'a'r-

. The Ghargor agrees that untll al! of the obl:gataons hereunder have been |rrevocably and_

- unconditionally paid or performed or discharged (but not otherwise) it will not;

(a) assert or enforce any of its rights or claims whalsoever againist the Company:
{b) ___make any claim in the laqwdation administrafion ar other insclvency proceedmgs of the _
' .. Company; or
.{c)-_" ~glaim to be entitled to any benefit of any security held by the Security Agent in respect

29

301

302

- of any of the Secured Obligations.

Consent to registration

* The Chargor consents to the registration of this Charge and of_aﬁy certificate referred to in~

clause 26 {Ceriificates and determinations) for preservation.

. Counterparts and delivery

Coun!erpart'ékécution' -

This Cha'fge may be executed in any number of counterparts and by the parties on separat'e:

< counterparts, -

Delivery where-ch'arge is executed in counterpart o

~ Where executed in cou'nte'rpért:: '

{8} - this Charge shall not take effect unfil all of the counterparts have been delivered;

S (b} ) each caunterpart will be held as undelivéred unttl the partles agree a date on whuch the- -

ios

counterparts are to be treated as delivered; and

- '.'(c) o the pames may choose to evadence the date of de!wery of this Charge by msemng this

.- on the front page of this Charge.

'Appdi.nt'rnént of nominated person

" The parties to this Charge, in accordance with section 2(1) of the Legal Writings (Counterparts

‘a2

o1

_ “and Delivery) (Scotland) Act 2015 (Counterparts Act), nominate Addieshaw Goddard LLP to -
"-_-_take delivery of all counterparts of this Charge. The parties agree that the provisions of section " .
2(3) of the Counterparts Act shall not apply to any counterpart of this Charge. '

Governing law

_ This Charge and any non-contractual obligations arising out of of in connection with it are.
- gaverned by Scots law.
* Jurisdiction of Scottish courts L :

‘The courts of Scotland have exclusive j'uriédic;tion to settle ahy di'é.p't,st'ei 'ar.isihg' out of or in’
-~ connection with this Charge (including a dispute relating to the existence, validity or termination -
- of this Charge or any non-contractual obligations arising out of or in connection with this Charge)

{Dispute).

- 63B70459_6.D0CK [10-50870485 881101300y - o 18



EXECUTION VERSION

32.2  The Parties agree that the courts of Scotland are the most appropriate and convenient courts
io settle Disputes and accordingly no Party will argue to the contrary.

32.3  This clause 32 is for the benefit of the Security Agent. As a resulll, the Security Agent shall not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

in withess whereof these presents consisting of this and the precedmg 18 pages and the schedule
annexed as relative hereto are executed by the partigeerate o

Subscribed for and on behalf of
NORTHWIND 55 {1) LIMITED

C&iﬁﬁaéw
26 Moy 20722

in the presence of.

Ségnalure ol w:lness

Full Name

2
ﬁ
fﬁ
H
g |
*éf

Full name Smm@ﬁw@amm
agdress .. 120 Boahawe U Jheet
Glasgow...... G2 T T

Subscribad for and on behalf of ) RSSO
ALTER DOMUS TRUSTEES (UK) LIMITED Y Authorised Signatory
at }

3 e e e
on j  Full Name

in the presence of.

Signature of withess
Full mame ... e

AArESS oot v e
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32.2  The Partias agrae that the courts of Scotland are the most appropriate and conveniant courts
fo settle Disputes and accordingly no Parly will argue o the contrary.

32.3  This clause 32 is for the benefit of the Securify Agent. As a result, the Security Agent shall not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Security Agent may take concurrent procesdings in any
number of jurisdictions,

In witness whereof these presents consisting of this and the preceding 18 pages and the schedule
annexed as relative hereto are executed by the parties hereto as follows:

Subscribed for and on behalf of D et e e e e
MORTHWIND 55 (1) LIMITED ) Director/Secretary/Authorised Signatory
at H

et irrere s e e crr e e et s et e e me e e ene e
on } Full Nama

in the presence of.

Signature of withess

FUE NEME e e e esarren s ea e

AdOress e s

Subscribed for and on behalf of }

ALTER DOMUS TRUSTEES (UK LIMITED ¥y Authorise tory
at 18 St. Swithin's Lane, London ; Jordan Cooper
on 26.05.2022 Y Full Mame

in the presence of.

Signature of wilness

Full name ... H ugoHarrls .............................

Address ......... 1 8 . StSw:thln’sLaﬂe ..................
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This is the Schedule referred to in the foregoing Share Security between Northwind 53 {1)
Limited and Alter Domus Trustees (UK} Limited {as security agent)

dated 7. Maiﬁ 2022

The Existing Shares

{1} (2} {3} {4}

Mame of Company Class of Existing | Nominal value of | Number of Existing
Shares each Existing Share | Shares

Northwind 58 Limited | Ordinary shares £1.00 each 1

658704688, DOCK [10-50870465-8116110-1350] 20
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