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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 50570

Charge code: SC05 0570 0012
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dated 17th June 2022 and created by GRILLBURGER FROZEN FOODS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th July 2022 .

Given at Companies House, Edinburgh on 6th July 2022
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Floating Charge

By

Grillburger Frozen Foods Limited incorporated and registered in Scotland with company
number SCOBA570 whose registered office is at 29 Inaclete Road, Stornoway, Isle of Lewis, H51 2RB
{the "Borrower");

in favour of

SME Platform UK Lending No.1 DAC incorporated and registered in lreland with company number
638825 whose registered office is at Fourth Floor, 3 George's Dock, IFSC, Dublin 1, Dublin {the
"Lender").

IT IS AGREED AS FOLLOWS,

1 Definitions and Interpretation

1.1 In this Instrument the definitions and rules of inlerpretation in this clause apply:

"Administrator” means an administrator appointed to manage the affairs, business and
property of the Borrower pursuant {o clause 8.7;

“Affiliate” means has the meaning ascribed {0 it in the Facility Agreemeant;
"Book Debts” means all present and fulure book and other debis and monetary claims due
of owing to the Borrower, and the benefit of all security, guarantees and other rights of any

nature enjoved or held by the Barrower in relation 1o any of them;

“Borrowed Money" means any Indebtedness of the Borrower for or in respect of:

(a) borrowing or raising money, including any premium and any capitalised interest on
that money;

{b) any bond, note, loan stock, deed, commercial paper or similar instrument;

{c) any acceptances under any acceplance credit facility or dematerialised equivalent

or bill discounting, note purchase or documentary credit facilities;

{d} monies raised by selling, assigning or discounting receivables or financial assets on
terms that recourse may be had {o the Borrower if those receivables or financial

assets are not paid when due;

{e) any deferred payment for agsels or services acgquired, other than trade credit that is
given in the ordinary course of trade and which does not involve any deferred
payment of any amount for more than 60 days;

{f) any rental or hire charges under any finance lease {whether for land, machinery,
equipmeni or otherwise);

{g) any counier-indemnily obligalion in respect of any guarantee, bond, indemnity,
standby lefter of credit or other instrument issued by a third party in connection with
the Borrower's performance of a contract;

{h any other transaction thal has the commaercial effect of borrowing (including any
forward sale or purchase agreement and any liabilities that are not shown as
borrowed money on the Borrower's balance shee! because they are contingent,
conditional or otherwise);




{i) any derivative transaction enfered into in conneclion with protection against or
benefit from fluctuation in any rate or price {And when calculaling the value of any
derivative transaction, only the marked to market value shall be taken into account);

{H any guarantee, counter-indemnity or other assurance against financial ioss given by
the Borrower for any Indebiedness of the lyps referred {0 in any other paragraph of
this definition incurred by any person.

"Business Day” means a day other than a 8aturday or a Sunday or public holiday in England
or Scotland when banks in London and Edinburgh are open for business;

"Charged Property” means any freehold or ieasehold property the subject of the security
constituted by this Instrument and references to Charged Property shall include references {o
the whole or any part of it;

"Delegate” means any person appointed by the Lender or any Receiver pursuant {o clause 13
and any person appointed as allorney of the Lender, Receiver or Delegate;

"Environment” means the natural and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings and other natural or
man-made structures above or below the ground} and any living organisms {inciuding man)
or systems supported by those media;

"Envirenmental Law” means ali applicable laws, statutes, regulations, secondary iegislation,
bve-laws, common law, directives, treaties and other measure, judgments and decisions of
any court or tribunal, codes of practice and guidance noles in so far as they relale 10 or apply
o the Environment;

"Envirenmental Licence” means any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets;

"Equipment” means all present and fulure equipment, plant, machinery, fcols, vehicles,
furniture, fittings, ins{aliations and apparatus and other tangible moveable property owned by
the Borrower or in which it has an interest, including any part of it and all spare parts,
replacements, modifications and additions;

"Event Of Default” means any of the events set oulin clause 9;

"Facility Agreement” means the facility agreement entered into between, amongst others,
the Lender and the Borrower dated on or around the date of this Instrument;

"Finance Document” has the meaning given {o such term in the Faciiity Agresment;

"Financial Collateral” means shall have the meaning given to that exprassion in the Financial
Collateral Regulations;

"Financial Collateral Regulations” means the Financial Collateral Amangements {(No. 2]
Regulations 2003 {3] 2003/3226);

“indebtedness” means any obligation to pay or repay money, present or fulure, whether
actual or contingent, sole or joint and any guarantee or indemnily of any of those obligations;

“Instrument” means this floating chargs,

“Intellectual Property” means the Borrower's present and fulure patents, righis to inventions,
copyright and related rights, moral rights, trade marks, service marks, business names and
domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off
or unfair competition, rights In designs, rights in computer software, database righls, righis to
use and protect the confidentiality of, confidential information {including know-how and trade



1.2

secrets} and all other intellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for and be granted, renewals or
extensions of, and rights to claim priority from, such rights and all similar or equivalent rights
or forms of protection which subsist or will subsist now or in the future in any part of the world;

Investmenits” means all cerlificated shares, siock, deeds, bonds or other ssourities or
invesimenis (whether or not markstable) from time o time legally or benegficially owned by or
on behalf of the Borrower;

“Material Adverse Effect” means has the meaning given to such term in the Facility
Agreement;

"Parmitted Security" has the meaning given to such term in the Facility Agreement;

"Receiver” means a receiver, receiver and manager or administrative receiver appointed by
the Lender under clause 11;

“Secured Asseis” means the whole of the property and assets of the Borrower (inciuding,
without fimitation, uncalled capilal) which is or may be from time to time while this Instrument
is in force comprised in the property and underiaking of the Borrower {and references io the
Secured Assets shall include references to any part of themy;

*Secured Liabilities” means all present and future obligations and liabilities of the Borrower
to the Lender, whether actual or contingent and whether owed jointly or severally, as principail
or surety or in any other capacily and whether or not the Lender was an original party {0 the
relevant transaction and in whatever name or siyle, together with all interast {including, without
limitation, default interest) accruing in respect of thoss obligations or liabilities;

"Security” means any mortgage, standard security, charge {whether fixed cr floating, legal or
eguitable}, pledge, lien, assignment, assignation by way of security or other security interest
securing any obfigation of any person, or any other agreement or arrangement having a
similar effect;

"Security Financial Collateral Arrangement” means shall have the meaning given to that
exprassion in the Financial Collateral Regulations;

"Becurity Period” means the period starting on the date of this Instrument and ending on the
date on which the Lender is satisfied that all the Secured Liabilities have been unconditionally
and irrevocably pald and discharged in full and no further Secured Liabilities are capable of
being cuisianding; and

"VAT" means value added tax or any equivalent tax chargeable in the UK or elsewhere.

In this Instrument:

1.2.1 any refersnce to any statute or statutory provision includes a reference to any
subordinate legisiation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or statutory provision and to
any former statute or statutery provision which it consolidated or re-enacted before
the date of this Instrument;

1.2.2 a reference to one gender inciudes a reference o the other gender;
1.2.3 words in the singular include the plural and vice versa,;

1.2.4 a reference 1o a clause or schedule is to a clause or schedule of gr to this Instrument
unless the coniext requires otherwise;



1.3

3.4

3.2

1.2.5 a reference {0 a party shall include that party's successors, permifted assigns and
permitted fransferees and this Instrument shall be binding on, and enure io the
benefit of, the parties o this instrument and their respective personal
representalives, successors, permitted assigns and permilted transferees;

1.26 a reference to this Instrument {or any provision of it} or any other agreement or
document referred to in this instrument is a reference fo this Instrument, that
provision or such other agreement or document as amended (in each case, other
than in breach of the provisions of this Instrument} from time {0 time;

1.2.7 a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, siate or
agency of a siate or any association, trust, joint venture or consortium {whether or
not having separate legal personality);

1.2.8 a reference to an amendment includes a supplement, variation, novation or re-
enactment {and amended shall be construed accordingly};

1.2.8 a reference to assels includes present and future properties, undertakings,
revenues, nghts and benefils of every description;

1210 areference to an authorisation includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation;

1211 areference {o a reguiation includes any regulation, rule, official direclive, reqguest or
guideline (whether or not having the force of law} of any governmental, inter-
governmental or supranational body, agency, depariment or regulatory, self-
regulatory or other authority or organisation;

1.2.12 = reference to writing or wrillen includes fax and email;

1.2.13  areference to continuwing in relation to an Event of Defaull means an Event of Defaull
which has not been remedied or waived;

1.2.14  an obligation on a party not to do something includes an cbligation not to allow that
thing to be done; and

1.2.15 the headings do not form part of this Instrument and do not affect its interpretation.
Clawback

If the Lender considers that an amount paid by the Bormower in respect of the Secured
Liabilities is capable of being savoided or otherwise set aside on the liguidation or

administration of the Borrower or otherwise, then that amount shall not be considersd to have
been irrevocably paid for the purposes of this instrument.

Covenant toe Pay

The Borrowser shall on demand pay to the Lender and discharge the Secured Liabilites when
they become due.

Grant of Security

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
grants in favour of the Lender a floating charge over the Secured Assels,

The floating charge created by this Instrument shall, subject fo section 464{Z) of the
Companies Act 1985, rank in priority to any other fixed security which shall be created by the
Borrower after its execution of this Instrument {other than a fixed securily in favour of the




3.3

3.4

3.5
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3.7

3.8

3.9

4.1

Lender) and tc any other floaling charge which shall be created by the Borrower afier its
execulion of this instrument and (subject as aforesaid) ne such fixed security or other floating
charge shall rank in priorily o or equally with the floating charge hereby created.

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the fioating charge created
by this Instrument is a qualifying floating charge for the purpose of that paragraph 14.

The Borrower shall not create or permit to subsist or arise any Security Right over any of its
rights, assets, propertly, underiaking and revenue other than that created by this Instrument
or with the Security Trustee’s prior written consent.

The Borrower shall not sell, transfer, assign, licence, leasg, hire oul, grant, lend, discount,
factor, exchange, compound, sei-off, grant any interest in, part with possession or gwnership
of, grant time or indulgence in respect of or otherwise dispose of any Secured Asset or the
equity of redemplion therein or permit any person {0 do any such thing,

Clause 3.5 shall not apply to any dealing made with the prior wrilten consent of the Security
Trustes or made in the ordinary course of trade {as carried on at the date of this Instrument
but excluding unprecedented and exceptional dealings or transactions) in respect of any
Secured Asset.

The Borrower shall on the date of this Instrument or, if later, upon becoming entitied to them,
deposit {or procure the deposit) with the Lender and the Lender shall be entitied to hold all
original deeds and documents of title in the Borrower's control or possession relating to any
Secured Assetl.

If, for any reason, the Lender ceases 1o hold any such deeds or documents, it may by nolice
io the Borrower require that such deeds or documents be redelivered to it and the Borrower
shall immediaiely comply with that requirement or procure that it is complied with. If any such
deeds or documenis are al the relevant time held at the Land Reagister of Scotland {or
equivalent regisiry in any cother jurisdiction), the Borrower shall promptly following 8 demand
by the Lender provide or procure the provision (o the Lender of such undertakings and such
letters relating o the deposit andfor holding thereof as the Lender may requirs.

Subject to clause 17, upon the irrevocable and unconditiona! discharge in full of the Secured
Liabilities, the Lender shall, at the cost and request of the Borrower, release the Secured
Assets from the Securily Rights constituted by this Instrument.

Liability of Borrower
Liability Not Discharged

The liability of the Borrower under this Instrument in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

4141 any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Liabilities;

4.1.2 any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy which the Lender may now or after the date of this Instrument
have from or against the Borrowsr or any other person in connection with the
Secured Liabilities;

4.1.3 any act or omission by the Lender or any other person in taking up, petfecting or
anforcing any Secuwrity, indemnity or guarantee from or against the Borrower or any
other person;

414 any termination, amendment, variglion, novation, replacement or supplement of or
to any of the Secured Liabilities;
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6.3

415 any grant of time, indulgence, waiver or concession 1o the Borrower or any other
person;

418 any insclvency, bankruptoy, liquidation, administration, winding up. incapacity,
limitation, disability, the discharge by opsration of law, or any change in the
constitution, nams or style of the Bormower or any other person;

417 any invalidity, illsgality, unenforceabhility, irregularity or frustration of any actual or
purported obligation of, or Security held from the Borrower or any other person in
connection with the Secured Liabilities;

418 any claim or enforcement of payment from the Borrower or any other person; or

4.1.9 any other act or omission which would not have discharged or affected the liability
of the Borrower had it been a principal deblor or anvithing done or omitted by any
person which, but for this provision, might operate o exonerale or discharge the
Borrower or otherwise reduce or exlinguish its liability under this instrument.

immediate Recourse

The Borrower walves any right it may have of requiring the Lender:

{a} to take any action or oblain judgment in any courl against the Borrower or any other
person;

{b} to make cor file any claim in a2 bankruplcy, liguidation, adminisiration or insolvency of
the Borrower or any other person; or

{c} to make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any other person,

before {aking steps o enforce any of its righls or remedies under this instrument.
Representations and Warranties

The Borrower represents and warrants {o the Lender as follows:

COwnership of Secured Asssts

The Borrower is the owner of the Secured Assels.

MNo Security

The Secured Assets are free from any Security other than the Permitled Security (i any) and
the Security created by this Instrument or as expressly notified to and agreed by the Lender.

Due Incorporation
The Borrower is a duly incorporated limited liability company or limited liability partnership

validly existing under the law of its jurisdiction of incorperation and has the power fo own ifs
agsels and carry on its business as It is being conducied.

Powers
6.3.1 The Borrower has the power to enter into, deliver and perform, and has taken all

necessary aclion o authorise its entry into, delivery and performance of this
Instrument and the transactions contemplated by it



6.4

8.5

6.8

8.7

6.8

6.3.2 Mo limit on s powers will be exceeded as a result of the grant of Security
contemplatad by this Instrument.

MNon-Contravention

The entry into and performance by the Borrower of, and the transactions contemplated by,
this Instrument do not and will not contravene or conflict with:

B5.4.1 its constitutional documents;

6.4.2 any agreement or instrument binding on it or ils assels or constitule a defaull or
termination event {however described) under any such agreement or instrument; or

6.4.3 any law or regulation or judicial or official order applicable to it
Authorisations

The Borrower has obtained all required or desirable authorisations to enable it o enter into,
exercise its rights and comply with its obligations in this Instrument. Any such authorisations
are in full force and effect,

Binding Obligations

6.6.1 The Borrower's obligations under this Instrument are, subject o any general
principies of law imiting obligations, legal, valid, binding and enforceable.

662 This instrument, subject 1o any general principles of law limiting obligations, creates
{or, once entered info, will creale):

8.6.2.1 valid, legal binding and enforceable Security for the obligations expressed
10 be secured by it; and

6.6.2.2 subject to registration in accordance with the Companies Act 2008,
perfected Security over the assels expressed to be subject o Security in
it,

in favour of the Lender, having the priority and ranking expressed {0 be created by
this Instrumeant and ranking ahead of all {if any) Security and rights of third parties
except the Permitted Security {if any) and those preferred by law.

Mo filing or stamp taxes

it is not necessary to file, record or enrof this Instrument with any court or other authority in
that jurisdiction or pay any siamp, registration or similar taxes in relation to this Instrument or
any transaction contemplated by it (other than in connection with registrations at Companies
House).

Mo Defaull

6.8.1 Mo Event of Default or, on the date of this Instrument, event or circumstiance which
would, on the giving of nolice, expiry of any grace period, making of any
determination under this Instrumeant or any document under which the Borrower
owes obligations to the Lender, satisfaction of any other condition {or any
combination thereof) become an Event of Default is continuing.

§.8.2 No other event or circumstance is outstanding which constitutes (or, with the expiry
of a grace period, the giving of notice, making or any determination or satisfaction
of any other condition {or any combination thereof} would become) a default or
termination event {(however described) under any other agresment or instrurment



6.9

8.10

5.11

§.12

§.13

6.14

6.15

6.16

that is binding on it or to which any of its assets is subject which, in the reasonable
gpinion of the Lender has or is likely o have a Material Adverse Effsct.

Litigation

Mo litigation, arbitration or adminisirative proceedings or investigations are taking place,

pending or, to the Borrower's knowledge, threatened against i, any of iis direciors or any of

the Secured Assets,

Infarmation

The information, in written or elsclronic format, supplied by, or on behalf of, the Borrower to

the Lender in connection with this Instrument was, at the time it was supplied or at the date it

was stated to be given {as the case mayv be}, to the best of the Borrower's knowledge and

belief:

8.10.1  if it was factual information, complete, tue and accurate in all material respects;

6.10.2  if it was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of reascnable assumplions and was arrived at afler
careful consideration;

B.10.3 if it was an opinion or intention, made after careful consideration and was fair and
made on reasonable grounds; and

8.104 not misleading in any material respect nor rendered misleading by a failure to
disclose other information,

axcept 10 the extent  was amendsd, superseded or updated by more recent information
supplied by or on behaif of the Borrower to the Lender.

Adverse Claims

The Borrower has not received or acknowledged notice of any adverse claim by any person
in respect of the Secured Assels or any interest in L

Adverse Covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matiers whatever, which materiaily adverssly affect the Secured Assels.

Mo Breach of Laws

There is no breach of any law or regulation, which materially and adversely affects the
Secured Assels.

Mo Interference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitiing any person to terminate or curtall its use.

No Overriding Interests

Nothing has srisen or has been created or is subsisting, which would be an overriding interest
in any Security Asset.

Avoidance of Securily



B.17

7.1

7.2

7.3

No Securily expressed to be created by this Instrument is liable {0 be avoided or otherwise
set aside on the liguidation or administration of the Borrower or otherwise.

Environmental Compliance

The Borrower has at sll tmes complied in all material respects with all applicable
Environmenial Law and Environmental Licences.

Covenants

The Borrower covenants with the Lender during the conlinuance of the security constituted
by this instrument as follows:

General Covenants
Negative Pledge and Disposal Restrictions

Other than the Permitted Security (if any), the Borrower shalt not al any time, excent with the
prior writlten consant of the Lender:

7.1.1 create, purport to create or permit lo subsist any Security on, or in relation o, any
Secured Asset other than the Securily created by this Instrument; or

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any interest in, the Secured Assets, except
in the ordinary course of business in the case of Secured Assets which is only
subject to an uncrystallised floating charge; or

7.1.3 create or grant {or purport to creale or grant) any interest in the Secured Asssts in
favour of a third party.

Preservation of Secured Assels

The Borrower shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jecpardise or otherwise prejudice the security held by the Lender, or materially
diminish the vaiue of any of the Secured Assets or the effectiveness of the security created
by this Insirument.

Compliance with Laws and Regulations

7.3.1 The Borrower shall not, without the Lender's prior writien consent, use or permit the
Secured Assels 1o be used in any way conirary to law.

7.3.2 The Borrower shall

7.3.2.1 comply with the reguiremenis of any law or regulation relating to or
affecting the Secured Assets or the use of it or any parl of them;

7.3.2.2 obtain and promptly renew from time to tims and comply with the terms of
all authorisations that are required in connection with the Secured Assetls
or their use or that are necessary 1o preserve, maintain or renew any
Secured Asset;

7.3.2.3 obtain and prompily renew from time to time and comply with the terms of
all consents and authorisations to enabie it to perform its obligations under
the Finance Documents and to ensure the legality, validity, enforceability
and admissibility in evidence of the Finance Documents in its jurisdiction
of incorporation; and




7.4

7.5
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7.7

7.3.2.4 promptiy effect any maintenance, modifications, alterations or repairs that
are required by any law or regulation to be effected on or in connection
with the Secured Assels.

Change of business

The Borrower shall not make any substantial change 1o the general nature or scope of its
business as carried on at the date of this Instrument.

information

The Borrower shall

7.5.1

7.5.2

753

754

7.5.5

7586

supply to the Lender all documents dispatched by the Borrower to its shareholders
{or anv class of them) or iis credilors generally, at the same time as they are
dispatched,

supply to the Lender details of any ltigation, arbitration or administralive
proceedings that are current, threatened or pending against the Borrower as soon
as it becomes aware of them and which might, if adversely determined, have a
material adverse effect; and

supply to the Lender promptly, any further information about the financial condition,
assels, business and operations of the Borrower as the Lender may reasonably
reguest.

give the Lender such information concerning the location, condilion, use and
operation of the Secured Assels as the Lender may require;

permit any persons designated by the Lender and any Heceiver to enter on its
premises and inspect and examine any Secured Assel, and the records relating to
that Secured Asset, al all reasonable limes and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim, notice or demand made by
or against it in connection with all or any part of 8 Secured Assst or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
aclion, claim, notice or demand, logether with, in sach case, the Borrower's
proposals for settling, liguidating, compounding or contesting any such action, claim,
notice of demand and shall, subject 1o the Lender's prior approval, implement those
proposals al iis own expense.

Enforcement of Rights

The Borrower shall use its best endeavours to:

7.8.1

762

procure the prompt observance and performance of the covenants and other
obligations imposed on the Bomower's counierparties to any agreement or
arrangement with the Borrower forming part of the Secured Assets; and

enforce any rights and institute, continue or defend any proceedings relating to any
of the Secured Assats which the Lander may require from time 1o time.

Motice of Breaches

The Borrower shall promptly on becoming aware of any of the same give the Lender nolice in
writing of any breach of:

774

any representation or warranty set out in this instrument; and
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7.7.2

any covenant set out in this instrumeniError! Reference source not found..

Nolification of Default

7.8.1

7.8.2

The Borrower shall nolify the Lender of any Event of Dafault or any event or
circumstance which would, on the giving of nolice, expiry of any grace period,
making of any determination under this Instrument or any document under which
the Borrower owes obligations to the Lender or satisfaction of any other condition
{or any combination thereof}, become an Event of Default {and the sieps, i any,
being taken to remedy it} promptly upon becoming aware of ils occurrence.

The Borrower shall, promptly on request by the Lender, supply a certificate signed
by its directors or senior officers on its behalf certifying that no Event of Default is
continuing {or, if an Event of Default is continuing, specifying the Event of Default
and the steps, if any, being taken 1o remedy if).

Title Documents

The Borrower shall, on the execution of this Instrument {or, if later, the date of acquisition of
the relevant Secured Assels), deposit with the Lender and the Lender shall, for the duration
of this Instrument be entitled to hold:

7.9.1

7.9.2

all deeds and documents of litle relaling to the Becured Assets which are in the
possession or conirol of the Borrower (if these are not within the possession andfor
control of the Borrower, the Borrower undertakes o obtain possession of all such
deeds and documenis of tille); and

all deeds and documents of title (if any) relating 1o the Book Debls as the Lender
may specify from time {0 time,

insurance

7.10.1

7.10.2

The Borrower shall insure and Keep insured {or whers, in the case of any leasehold
properiy, insurance is the responsibility of the landlord under the terms of the lease,
gither procure that the landlord insures and keeps insured or, if and 1o the exient
that the landlord does not do so, iiself insure and keep insured) the Secured Assels
against:

7.10.1.1 loss or damage by fire or terrorist acts, including any third party liability
arising from such acts;

7.10.1.2 other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Borrower; and

7.10.1.3 any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance mus! be with an insurance company or underwriters, and on
such terms, as are reasonably acceptable (o the Lender, and must include property
owners' public lability and third party Habiiity insurance and be for not less than the
replacement valug of the relevant Secured Assels {meaning in the case of any
premises comprised within the Secured Assets, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroyed, together
with architects’, surveyors', engineers' and other professional fees and charges for
shoring or propping up, demolition, site clearance and reinstaterment with adequats
allowance for infiation) and, in the case of any Charged Properly, loss of rents
payable by the tenants or other occupiers of any Charged Property for a period of
at least three vears, including provision for increases in rent during the period of
insurance.
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7.10.4

7.10.5

7.10.6

7.10.7

7.10.8

The Borrower shall, if requested by the Lender, produce 1o the Lender each paolicy,
certificate or cover note relating to any insurance as is required by clause 7.10.1 {or
where, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Borrower is entitled to obtain from the
landlord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each insurance policy {other than public liability and third
party liability insurances) effected or maintained by it or any person on iis behalf in
accordance with clause 7.10.1 but without the Lender having any liability for any
premium in relation to those insurance policies unless it has expressly and
specifically requested to be made liable in respect of any increase in premium or
unpaid premium in respect of any insurance policy.

The Borrower shall ensure that each insurance policy effected or maintained by it or
any person on its behalf in accordance with clause 7.10.1 contains:

7.10.5.1 aloss payee clause under which the Lender is named as first loss payee
(other than in respect of any claim under any public kability and third party
liability insurances);

7.10.5.2 terms ensuring that it cannot be avoided or vitiated as against the Lender
by reason of the act or default of any other insured party or any
misrapresentation, non-discliosure or failure 1o make a fair presentation of
risk by any other insured party;

7.10.5.3 & waiver of sach insurer's rights of subrogation against the Borrower, the
Lender and the tenants of any Charged Property other than any such
rights arising in connection with any fraud or criminal offence committed
by any of those persons in respect of any Charged Property or any
insurance policy; and

7.10.5.4 lerms ensuring that no insurer can repudiate, rescind or cance! it, treat it
as avoided in whole or in part nor ireat it as expired due to non-payment
of premium without giving at least 30 days’ prior written notice o the
Lender.

The Borrower shall:

7.10.6.1 promptly pay all premiums in respect of each insurance policy as is
required by clause 7.10.1 and do ali other things necessary to keep that
policy in full force and effect, and

7.10.6.2 (if the Lender so requires) give to the Lender coples of the receipts for all
premiums and other payments necessary for effecting and keeping up
gach insurance policy as is reguired by clause 7.10.1 {or where, in the
case of leasshold property, insurance is effected by the landlord, such
evidence of the payment of premiums as the Borrower is entitled to obtain
from the landlord under the terms of the relevant lease).

The Borrowsr shall not do or omit {o do, or permit (o be done or omitled, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is reguired
by clause 7.10.1.

All monies payable under any insurance policy maintained by the Borrower in
accordance with clause 7.10.1 at any time {whather or not the security constituted
by this Instrument has become enforceable) shall;

7.10.8.1 be paid immediately to the Lender;
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7.10.8.2 if they are not paid directly to the Lender by the insurers, be held, pending
such paymeant, by the Borrowser as trustee of the same for the benefit of
the Lender; and

7.10.8.3 al the oplion of the Lender, be applied in making good or recouping
sxpenditure in respect of the loss or damage for which those monies are
received or, afler the security conslituted by this Instrument has become
enforceable and if the Lender so directs, in or lowards discharge or
reduction of the Secured Liabilities,

Further Assurance

The Borrower, at s own cost, shall prepare and execute such further legal or other
mortgages, charges, assignations or transfers {containing a power of sale and such other
provisions as the Lender may reasonably require) in favour of the Lender as the Lender, inits
absolute discretion, reguires from time to time over all or any part of the Secured Assets and
give all notices, orders and directions which the Lender may require in its absolute discretion
for perfecting, protecting or facilitating the realisation of its security over the Secured Assels.

Appointment of Accountants
7.12.1  The Borrower shall:

7.12.1.1 at its own cost, if at any lime so reguired by the Lender, appoint an
accountant or firm of accountants nominated by the Lender o investigale
the financial affairs of the Borrower and those of its subsidiaries and report
o the Lender; and

7.12.1.2 co-operate fully with any accountanis so appointed and immediately
provide such accountanis with all information requested.

7.12.2  The Borrower authorises the Lender {o make such appointment as it shall think fit
at any time, without further authority from the Borrower. in every such case, the fees
and expenses of those accountants shall be paid by the Borrower but, if paid by the
Lender on the Borrower's behalf, those fees and expenses shall be fully reimbursed
to the Lender,

Book Debts Covenants

Preservation of Book Debis

The Borrower shall not {except as provided by clause 7.14, or with the prior writlen consent

of the Lender) release, exchange, compound, sel-off, grant time or indulgence in respect of,

or in any other manner deal with, all or any of the Book Debls.

Realising Book Debts

The Borrower shall;

7.14.1  not, without the prior written consent of the Lender, release, exchange, compound,
set off, grant time or indulgence in respect of, or in any other manner deal with, all
or any of the Book Debts; and

7.14.2  if called on 50 to do by the Lender, assign the Book Debis to the Lender in such
terms as the Lender may require and give nolice of that assignment 1o the deblors

from whom the Book Debis are due, owing or incurred,

FProperty covenants
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7.18

7.47

7.18

7.18

Maintenance

The Borrower shall keep all bulidings and all fixtures and fitlings on each Charged Property in
good and substaniial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worm out or
otherwise unfil for use with others of 2 like nature and equal value.

No Alterations
The Borrower shall not, without the prior written consent of the Lender:

7.16.1  pull down or remove the whole or any part of any bullding forming part of any
Charged Property or permit the same 1o occur; or

7162  make or permit 1o be made any material alterations to any Charged Property or
sever or remove or permit (o be severed and removed, any of its fixtures or fitlings
(except to maks any necessary repairs or to replace the same); or

7.16.3 remove or make any material alterations to any of the Equipment balonging to, orin
use by, the Borrower on any Charged Property {except 1o affect necessary repairs
or replace them with new or improved models or substitutes).

Conduct of Business on Charged Properties

The Borrower shall carry on iis trade and business on those paris (if any} of the Charged
Properties as are used for the purpose of frade and business in accordance with the standards
of good management from time 1o time current in such trade or business.

MNotices or claims relating o property
The Borrower shall;

7.18.1  give full particulars {0 the Lender of any nolice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body
or authority (a "Notice") that specifically applies to any Charged Property, or to the
lecality in which it is situated, within seven days after becoming aware of the relevant
Notice, and

7.18.2  {if the Lender so requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary sleps to comply with any Notice, and make, or join with
the Lender in making, such cbjections or representations in respect of any such
Notice as the Lender thinks fit.

7.18.3 The Borrower shall give full particulars to the Lender of any claim, nolice or other
communication served on it in respact of any modification, suspension or revocation
of any Environmental Licence or any allsged breach of any Environmental Law, in
each case relating tv a Charged Property.

Compliance with and enforcement of covenanis

The Borrowsr shall:

7181 observe and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of i, is or may be subjeclted and {if the Lender so

requires) produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed; and
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7.24

7.25
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7.18.2  diligently enforce all covenants, stipuiations and conditions benefiting each Charged
Property and shall not {and shall not agree (0) waive, release or vary any of the
same.

Payment of rent and culgoings

The Borrower shall, where a Charged Property or part of it, is held under a lease, duly and
punctually pay all rents due from tims (o tims and pay when due all charges, laxes, rates,
duties, assessments and other ouigoings relating to or imposed on each Charged Properiy or
its ocoupler,

Leases and licences affecting Charged Properties
The Borrower shall not, without the prior written consent of the Lender:

7.21.1  arant, or agree {o grant, any licence or tenancy affecting the whole or any part of
any Charged Property; or

7.21.2  inany other way dispose of, or agree to dispose of, surrender or create any interest
in the whole or any part of any Charged Property; or

7.21.3 et any person into occupation of or share occupation of the whole or any part of the
Charged Property; or

7.21.4 grant any consent or licence under any lease or licence affecting any Charged
Property.

Development Restrictions

The Borrower shall not, without the prior wiitten consent of the Lender, carry out or permit or
suffer {o be carried out on any Charged Property any development (as defined in the Town
and Country Planning {Scotland} Act 1997} or change or permit or suffer o be changed the
use of any Charged Proparty,

Environment

The Borrower shall in respect of each Charged Property comply in all material respects with
all the reguirements of Environmental Law and all Environmental Licences;

Mo Restrictive Obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any part of any Charged Property or create or
permit to arise any overriding interest, easement or right whatever in or over the whole or any
part of any Charged Property.

Proprigtary Righis

The Borrower shall procure that no person shall become entitled {0 assert any proprietary or
other like right or interest over the whole or any part of any Charged Froperty without the prior
written consent of the Lender {save for a landlord asserting a proprietary or other like right or
interest over any leaseholder property forming part of the Charged Properiy} in respect of
which the Borrower is a tenant).

Inspection

The Borrower shall permit the Lender and any Receiver and any parson appointed by either
of them to enter on and inspect any Charged Froperty on reasonable prior notice.
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7.29

7.30

7.31

7.32

7.33

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower {0 acquire, any freehold, leasehold or other interest in any
property.

VAT Option to Tax

The Borrower, shall not, without the prior written conseni of the Lender:

7.28.1  exercise any VAT option to tax in relation to any Charged Property; or

7.28.2 revoke any VAT option to tax exercised and disclosed {0 the Lender, before the date
of this Instrument.

Equipment Covenanis

Maintenance of Equipment

The Borrower shall:

7.29.1 maintain the Eguipment in good and serviceable condition {except for expecled fair
weaar and tear) in compliance with all manuals, handbooks, manufacturer's
instructions and recommendations and maintenance and sarvice schedules; and

7.29.2 at its own expense, renew and replace any parls of the Equipmert when they
become chsclete, worn out or damaged with parts of a similar guality and of equal
or greater value; and

7.28.3  nolpermit any Eguipment to be:

7.28.3.1 used or handled other than by properly qualified and trained persons; or

7.22.3.2 overloaded or used for any purpose for which it 18 not designed or
reasonably sullable,

Payment of Equipment Taxes

The Borrower shall promiplly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other cuigoings in respect of the Eouipment and, on demand, produce
evidence of payment io the Lender.,

intellectual Property Covenants

FPreservation of Rights

The Borrower shall take all necessary aclion o safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including {without limitation), observing all
covenants and stipulations relating to such nights and paying all applicable renewal fees,
licence fees and other outgoings.

Registration of Intellectual Proparty

The Borrower shall use all reasonable efforis {o effect registration of applications for
registration of any intellectual Property and keep the Lender informed of all matters relating

to such registration.

Maintenance of inteliectual Property




8.1

8.2

8.3

8.4

8.5

The Borrower shall not permit any Intellectual Property to be abandened, cancelled or to
lapse.

Powers of the Lendar
The Lender shall have the following powers:
Power to Remedy

8.1.1 The Lender shall be enlitied {(but shall not be obliged) to remedy a breach at any
time by the Borrower of any of its obligations contained in this Instrument and the
Borrower irrevocably authorises the Lender and its agents to do all such things as
are necessary or desirable for that purpose.

812 Any monies expended by the Lender in remedying a breach by the Borrower of ils
obligations in this Instrument shall be reimbursed by the Borrower to the Lender on
a full indemnity basis and shall carry interest in accordance with clause 17.1.

Exercise of Righis

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
Lender under this Instrument and the exercise of those rights shall not make the Lender liable
o account as a creditor in possession.

Lender has Receaiver's powers

To the extent permitied by law, any right, power or discretion conferred by this Instrument
{either expressly or impliedly) or by faw on a Recaiver may, after the security constituted by
this instrumeni has become enforceable, be exercised by the Lender in relation to any
Secured Assels whether or not it has taken possession of any of the Secured Assets and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

Currencies of Denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender may
convert any monies received, recovered or realised by the Lender under this Instrument
{including the proceeds of any previous conversion under this clause B.4) from their existing
currencies of denomination into such other currencies of denomination as the Lender may
think fit and any such conversion shall be effecled at the Lender’s then prevailing spot selling
rate of exchange for such other currency against the existing currency. Each previous
reference in this clause 8.4 to a currency exiends fo funds of that currency and for the
avoidance of doubt funds of one currency may be converied into different funds of the same
CUFTEnCY.

New Accounis

8.5.1 If the Lender receives notice of any subsequent Security or other interest affecting
all or part of the Secured Assets, the Lender may open a new account or accounts
for the Borrower in the Lender's books and {without prejudice to the Lender's right
to combine accounis} no money paid 1o the credit of the Borrower in any such new
account wiil be appropriated towards or have the effect of discharging any part of
the Secured Liabilities.

852 If the Lender does not open a new account or accounts immediately on receipt of
notice under clause 8.5.1, then, unless the Lender gives express written notice to
the contrary to the Borrower, as from the time of receipt of the relevant notice by the
Lender all payments made by the Borrower to the Lender, in the absence of any
express appropriation by the Borrower to the conlrary, shail be treated as having
been credited to a new account of the Borrower and not as having been applied in
reduction of the Securad Liabilities.
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9.1

8.2

a3

9.4

8.5

9.6

8.7

9.8

Indulgence

The Lender may in its discretion grant lime or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party {o this
Instrument {whether or not such person or persons are jointly liable with the Borrower} in
respect of any of the Secured Liabilities or of any other security for them without prejudice
gither 1o this Instrument or to the liability of the Borrower for the Secured Liabilities.

Appointment of an administrator

871 The Lender may, without nolice {o the Borrower, appoint any ong or more persons
o be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of
the Insclvency Act 1986 if the security constiluted by this instrument becomes
enforceable.

8.7.2 Any appointment under this clause 8.7 shall:
B.7.3 be in writing signed by a duly authorised signatory of the Lender; and

874 take effect, in accordance with paragraph 18 of Schedule B1 of the insclvency Act
1986,

The Lender may apply to the court for an order removing an Administrator from office and
may by notice in writing appoint 2 replacement for any Administrator who has died, resigned,
been removed or who has vacated office upon ceasing to be quslified.

Event of Default
The following events shall constiiule Events of Default for the purpose of this Instrument:

the Borrower falls 0 pay any of the Secured Liabilities when dug, uniess is failure lo pay is
caused solely by an administrative error or technical problem and payment is made within
three Business Days of ils due date or by a Disruption Event and payment is made within
three Business Days of its due date;

the Borrower fails {other than a failure io pay referred fo in clause 9.1} o comply with any
provision of this Instrument or any document under which the Borrower owes obligations 1o
the Lender and (if the Lender considers that the defaull is capable of remedy) such default is
not remedied within three days of the earlier of the Lender notifying the Borrower of the default
and the remedy required and the Borrower becoming aware of the default;

any represeniation, warranty or stalement made, repeated or deemed made by the Borrower
fo the Lender is {or proves to have been) incomplete, unirue, incorect or misleading in any
material respect when made, repeated or deemed made;

the Borrower suspends or ceases o carry on (or threatens o suspend or cease o carry on}
all or a material part of its business;

any Borrowed Money is not paid when due or within any originally applicable grace period;

any Borrowed Money becomes due, or capable of being declared due and payable, hafore iis
stated maturity by reason of an event of default (however described);

any commitment for any Bomowed Money is cancelled or suspended by a creditor of the
Borrower by reason of an event of default (however described);

any creditor of the Borrower becomes entilled to declare any Borrowed Money due and
payable before its stated maturily by reason of an event of default (however described);
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820

89.21
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10.1

10.2

the Borrower stops or suspends payment of any of s debis or is unable to, or admils its
inability fo, pay its debis as they fall due;

the Borrowser commences negotiations, or enters into any composition, compromise,
assignment or arrangement, with one or more of its creditors (excluding the Lender) with a
view 1o rescheduling any of its indebtedness (because of actual or anticipaied financial
difficulties);

a moratorium is declared in respect of any Indebledness of the Borrower;

any action, proceedings, procedure or step is taken in relation {o the suspension of pavments,
a moratorium of any Indebledness, winding up (save where such winding up is frivolous or
vexatious in nature and is discharged, stayed or dismissed within 14 days), dissolulion,
adminisiration or rearganisation {using a voluntary arrangement, scheme of arrangement,
restructuring plan or otherwise) of the Borrower,

any action, proceedings, procedure or step is taken in relation to a composition, compromise,
assignment or arrangement with any craditor of the Borrower;

any action, proceedings, procedure or siep is taken in relalion to the appointment of 2
liquidator, receiver, administrative receiver, administrator, compulsory manager, monilor or
other similar officer in respect of the Borrower or any of its assets;

the value of the Borrower's assels is less than iis liabilities (iaking into account contingent and
prospeciive labilities);

any event occurs in relation to the Borrower similar to those sel out in clauses 9.9 o 9.15
{inclusive) under the laws of any applicable jurisdiction;

contrel of the Borrower's goods is taken or a distress, attachment, execution, expropriation,
sequestration or other analogous legal process in any jurisdiction is levied, enforced or susd
out on, or against, the Borrower's assets and is not discharged or stayed within 21 days;

any Securily on or over the assels of the Borrower becomes enforceable;

all or any part of this Instrument or any document under which the Borrower owes obligations
to the Lender is or becomeas invalid, unlawful, unenforceable, terminated, disputed or ceases
to be effective or 1o have full force and effect or it becomes unlawful for any party to this
instrument or any document under which the Borrower owed obligations io the Lender {other
than the Lender) to perform any obligation under this Instrument or thal document;

the Borrower repudiates or rescinds or shows an intenticn to repudiate or rescind this
Instrument or any document under which the Borrower owes cbligations to the Lender; or

any avent occurs {or circumstances exist) that, in the reasonable opinion of the Lender, has
or is likely o have a Material Adverse Effect;

and in any such event {whether or not the event is continuing}, without prejudice to any other
rights of the Lender, the Lender may in its absolute discretion enforce all or any part of the
security created by this Instrument as it sees fil.

Enforcement

Enforcement of Securily

The security constituted by this Instrument shall be immediately enforceable if an Event of
Default ocours.

Discration
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104
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After the securily constituted by this Instrument has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that securily at the times, in the manner and
on the terms it thinks fit and {ake possession of and hold or dispose of all or any part of the
Secured Assels.

Access on enforcement

10.3.1 At any time after the Lender has demanded payment of the Secured Liabiiities or if
the Borrower defaulis in the performance of its obligations under this Instrument or
any loan agreement between the parlies, the Borrower will aliow the Lender or its
Receiver, without further notice or demand, immediately to exercise all its rights,
powers and remedies in particular (and without limitation) to take possession of any
Securaed Assel and for that purpose to enter on any premises where a Secured
Asset is situated (or where the Lender or 2 Receiver reasonably believes a Secured
Asset to be silualed) without incurring any liability to the Borrower for, or by any
reason of, that entry,

10.3.2 Al all times, the Borrower must use its best endeavours to allow the Lender or ils
Receiver access to any premises for the purpose of clause 10.3.1 {including
obiaining any necessary consents or permils of other persons) and ensure that its
employees and officers do the same.

Redermplion of Prior Security

10.4.1  Atanytime after the security constituted by this Instrument has become enforceable,
or after any powers conferred by any Securily having priority 1o this Instrument shall
have become exercisable, the Lender may:
10.4.1.1 redsem any prior Securily over any Secured Asset;
10.4.1.2 procure the transfer of that Security {o itself; and

10.4.2 seftle and pass the accounts of the holder of any prior Security (and any accounts
so settled and passed shall, in the absence of any manifest error, be conclusive and
binding on the Borrower).

10.4.3 The Borrower shall pay o the Lender immediately on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or transfer,
and such amounts shall be secured by this instrument as part of the Secured
Liabilities,

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concerned o enguire:

10.5.1  whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,;

10.5.2  whether any power the Lender, a Receiver or Delegate is purporiing to exercise has
become exercisable or is being properly sxercised; or

10.5.3 how any money paid o the Lender, any Recsiver or any Delegate is to be applied.
No liability as creditor in possession
Neither the Lender nor any Receiver or Delegate shali be liable, by reason of entering into

possession of & Secured Asset or for any other reason, to account as creditor In pessession
in respect of all or any of the Secured Assels, nor shall any of them be liable for any loss on
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10.8
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11.2

11.3

realisation of, or for any act, defaull or omission for which a creditor in possession might be
liable.

Conclusive discharge 1o purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lender, and svery Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it thinks fit,

Right of appropriation
10.8.1 To the extent that:
10.8.1.1 the Secured Assels constitute Financial Collateral: and

10.8.1.2 this Instrument and the obligations of the Borrower under it constitlute a
Security Financial Collateral Arrangement,

the Lender shall have the right, al any time after the security constifuted by this
Instrument has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in any order
that the Lender may, in iis absolute discretion, determine.

10.8.2 The value of any Secured Assets appropriated in accordance with this clause shall
ba:

10.8.2.1 in the case of cash, the amount standing to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

10.8.2.2 in the case of Invesiments, the market price of those investments at the
time the right of appropriation is exercised determined by the Lender by
referance o a recognised market index or by any other method that the
Lender may select {including independent valuation}.

10.8.3  The Borrower agrees that the methods of valuation provided for in this clause are
connerciaily reasonable for the purposes of the Financial Collateral Regulations.

Receiver
Appoirtment

At any time after the security constituted by this Instrument has become enforceable, or at the
request of the Borrower, the Lender may, without further nolice, appoint by way of deed, or
otherwise in writing, any one or more persons [0 be a Receiver of all or any part of the Secured
Assels.

Removal

The Lender may, without further notice [subject to section 45 of the Insolvency Act 1988 in
the case of an administrative receiver), from time to iime, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Recsiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration
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12.2

12.3

The Lender may fix the remuneration of any Receiver appointed by it, and the remuneration
of the Receiver shall be a debl secured by this instrument, io the exient not otherwise
discharged.

Power of appointment additional to statutory powers

The power to appoint 2 Receiver conferred by this instrument shall be in addition to all
statutory and other powers of the Lender under the insolvency Act 1986,

Power of appointment exercisable despile prior appointments

The power to appoint a Receiver {whether conferred by this Instrument or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of ali or any
part of the Secured Assets,

Agent of the Borrower

Any Receiver appoinied by the Lender under this Instrument shali be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements, acls,
omissions, defaulls, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver. The agency of each Receiver shall continue until the Borrower goes into
liquidation and after that the Receiver shall act as principal and shall not become the agent of
the Lender.

Recsiver's Powers

A Receiver shall have, in addition to the powers conferred on receivers by stalule, the
following further powers:

General

1211 Any Receiver appointed by the Lender under this instrument shall, in addition to the
powers conferred on i by statute, have the rights, powers and discretions set out in
this clause 12,

12.1.2 A Raceiver shall have those rights and powers and discretions conferred on an
administrative receiver under the Insolvency Act 1988 whetherit is an administrative
receiver or not,

12.1.3  If there is more than one Receiver holding office at the same lime, sach Receiver
may {uniess the document appointing it stales otherwise) exercise all of the powers
conferred on a Recelver under this Instrument individually and to the exclusion of
any other Receiver,

12.1.4  Any exercise by a Recsiver of the powers given io it may be on behalf of the
Borrower, the directors of the Borrower or itself,

Power to Repair and Develop Charged Properties

A Receiver may underlake or complele any works of repair, alteration, buliding or
development on the Charged Properties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission,
consent or ficence to carry out any of the same.

Power to Grant or accept Surrender of Leases

A Receiver may grant or accept surrenders of any leases or tenancies affecting the Charged
Properties upon such terms and subject to such conditions as he thinks fit.
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12.6

12.7

12.8

12.9

12.10

12.11

1212

12.13

12.14

Power to Employ Personnel and Advisors

1241 A Receiver may provide services and emplioy, or engage, such managers,
contraciors and other personnel and professional advisors on such terms and
subject to any conditions as he deems expedient.

12.4.2 A Receiver may discharge any such person appointed by the Borrower.

Power o Make and revoke VAT Elections

A Recelver may make, exercise or revoke any VAT oplion 10 tax as he thinks fit.

FPower to Charge Remuneration

A Receiver may charge and receive such sum by way of remunaration (in addition to all costs,
charges and expenses incurred by him} as the Lender may prescribe or agree with him.

Power (o Realise Secured Assels

A Receiver may take immediate possession of, get in and raalise any Secured Assel.

Power {0 Manage or Reconstruct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on, managing, developing, reconstructing, amalgamaling or diversifying the
business of the Borrower.

Power {0 Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Asseis in respect of which it is appeinted in any manner (including, without limitation, by public
auclion or private sale) and generaily on any terms and conditions as he thinks fit. A sale may
be for any consideration that the Receiver thinks fit and the Receiver may promote, or concur
in promoting a company to purchase the Secured Assets (o be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures and fittings from any Charged Property
without the consent of the Borrower.

FPower 1o Sell Book Debts

A Receiver may sell and assign ali or any of the Book Debis in respect of which he is appointed
in such a manner, and generally on such terms and conditions, as he thinks {it.

Valid receipis

A Receiver may give a valid receipt for all monies and execule all assurances and things that
may be proper and desirable for realising any of the Secured Assels.

FPower to Make Settlements
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, despite, question and demand with or by any persen claiming to be a creditor of the

Bommower or relating in any way {0 any Secured Assel.

Legal Action
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A Receiver may bring, prosecute, enforce, defend or abandon all actions, suits and
proceedings in relation {o any Secured Assels as he thinks fit.

Power 1o Improve the Equipment

A Receiver may make substitutions of, or improvements {o, the Equipment as he may think
expedient.

Power to Make Calls On Borrower Members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncalled capital with such and the same powers for that purpose and for the
purpese of enforcing paymeants of any calls so made as are conferred by the Articles of
Association of the Borrowsr on its direciors in respect of calls authorised 1o be made by them.
Power to Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnily contained in clause 17,
effect with any insurer any policy or policies of insurance either in lieu or satlisfaction of, or in
addition to, such insurance.

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Secured
Asget.

Power (o Borrow

A Receiver may for whatever purpose he thinks fif, raise and borrow money either unsecured
or on the security of all or any of the Secured Assets in respect of which it is appointed on any
terms it thinks fit {including, if the Lender consents, terms under which that secunty ranks in
pricrity to this Instrument)

Power to Redeem Prior Security

A Receiver may redeem any prior Security and to seltle and pass the accounts o which the
Security relates and any accounts so settled and passed will be conclusive and binding on
the Borrower and the monies so paid will be deemed {0 be an expense properly incurred by
him.

Delegalion

A Receiver may delegate its powers in accordance with this Instrument,

Absolute Beneficial Owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights it would be capable of exercising asg, and do all acts and things, an absoluie
beneficial owner could exercise or do, in the ownership and management of the Secured
Assets or any part of the Secured Assets.

Incidental Powers

& Receiver may do ali such other acts and things as he may consider incidental or conducive
to any of the matters or powers in this clause 12 or which he lawfully may or can do as agent

for the Borrower.

Delegation
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16.2
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17.1

13.1.1  The Lender or any Receiver may delsgate {sither generally or specifically} by power
of attorney or in any other matter to any person any right, power, authority or
discretion conferred on it by this Instrurment {including the power of atiorney granted
under clause 19.

13.1.2  The Lender and sach Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate that it thinks fit.

13.1.3  Neither the Lender nor any Receiver shall be in any way liable or responsibie to the
Borrower for any loss or iability arising from any act, default, omission or misconduct
on the part of any Delegate.

Appilication of Proceesds

Order of Application

All monies recelved or recovered by the Lender, a Receiver or a Delegate under this

Instrument or in connection with the realisation or enforcement of all or part of the security

constituted by this Instrurment {other than sums received under any insurance policy) shall be

applied in the following order of priority (bui without prejudice to the Lender’s right to recover
any shortfall from the Borrowsr):

14.1.1  in or towards payment of all cosls, Habilities, charges and expenses incurred by or
on behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed
by it} under or in connection with this Instrument, and of all remuneration due o any
Receiver under or in connection with this Instrument;

14.4.2  in or towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

14.4.3  in payment of the surplus {if any) to the Borrower or other person entitied to it
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular
order betwaen any of the Secured Liabilities.

Suspense Account

Adl monies received by the Lender, a Recelver or a Delegate under this Instrument {(other than
sumse received under any insurance policy that are not going to be applied in or towards
discharge of the Secured Liabilities}:

may, at the discrelion of the Lender, Receiver or Delegale, be credited (o a suspense account;

shall bear interest, if any, al the rate agreed in wriling between the Lender and the Borrower;
and

may be held in that account for so long as the Lender, Receiver or Delegale thinks fil,
Cosis and Indemnity

Cosis

The Borrower shall promptly pay to or reimburse the Lender and any Receiver on demand,
on a full indemnity basis, all costs, charges, expenses, faxes and liabilities of any kind
(including without limitation, legal, printing and cut-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegale in conneclion with:
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19.1

17.1.1  this instrument or the Secured Assels; or

17.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or altempting o do
s0} any of the Lender's, a Receiver's or a Delegate’s rights under this Instrument;
or

17.1.3  laking proceedings for, or recovering, any of the Secured Liabilities,

{including, without limitation, the costs of any proceedings in relation 1o this Instrument or the
Secured Liabiiities) together with, in the case of clause 17.1.2 and 17.1.3, interest at the rale
and in the manner specified in the Facilily Agreement.

indemnity

17.2.1  The Borrower shall indemnify the Lender, each Receiver and each Delegate and
their respective employses and agents against all Habililies, costs, expenses,
damages and losses (including but not limited to any direct, indirect or conseguential
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calcuiated on a full iIndemnity basis) and all other professional cosis and expenses
suffered or incurred by any of them arising out of or in connection with:

17.2.1.1 the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this Instrument or by law in respect of
the Secured Assets;

17.2.1.2 taking, hoiding, protecting, perfecting, preserving or enforcing {or
attemnpting to do so} the securily constituted by this Instrument; or

17.2.1.3 any default or delay by the Borrower in performing any of iis obligations
under this Instrument.

17.2.2  Any pas!or present employee or agent may enforce the terms of this clause subject
to and in accordance with the provisions of the Contract {Third Parly Rights)
{Scolland) Act 2017.

Further Assurance

The Borrower shall promptly, at its own expense, lake whatever aclion the Lender or any
Receiver may reasonably require for

creating, perfecting or protecting the securily created or intended to be created by this
Instrument;

facilitating the realisation of any Secured Asset; or

facilitating the exercise of any right, power, authority or discretion exercisable by the Lender
or any Receiver in respect of any Secured Asset;

including, without limitation the execution of any mortgage. transfer, conveyance, assignment,
assignation or assurance of all or any of the assels forming part of {or intended to form part
of} the Secured Assets {whether to the Lendsr or its nominge) and the giving of any notice,
order or direction and the making of any filing or registration which, in any such case, the
Lender may consider necessary or desirable.

Power of Attorney
By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney and mandatory of the Borrower and, in its name, on its
behaif and as its act and deed, to execute any documents and do any acts and things that:
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21.2

21.3

19.1.1  the Borrower is required to execute and do under this Instrument; or

18.1.2  any atiorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this instrument or by law on the Lender, any
Receiver or any Delegate.

The Borrower ratifies and confirms and agrees to ratify and confirm, anything that any of its

attorneys and mandatorys may do in the proper and lawful exercise, or purported exercise of

all or any of the rights, powers, authorities and discretions referred 1o in clause 19.1.

Helease

Subject to clause 26.1, upon the expiry of the Security Period (bul not otherwise) the Lender

shall, at the request and cost of the Borrower, lake whatever action is necessary {o release

the Secured Assets from the security constituted by this Instrument and reassign the Secured

Assets o the Borrower.

Assignation and Transfer

Assignation by Lender

2111 The Lender may al any lime, without the consent of the Borrower, assign or transfer
the whole or any part of the Lender's rights and/or obligations under this Instrument
1o any person.

21.1.2  The Lender may disclose ic any actual or proposed assignee or iransferee any
information in its possession that relates o the Borrower, the Secured Assets and
this instrument that the Lender considers appropriate.

Assignation by Borrower

The Borrower may nof assign any of its rights or transfer any of its obligations under this

Instrument or enter into any ransaction, which would resuit in any of these rights or obligations

passing to ancther person.

Permitted Disclosure

The Lender may disclose 10 and discuss with:

21.3.1 an Affiliate;

21.3.2 any actual or polential assignee, transferee or sub-participant of its righis or
obligations under this Instrument (and any of their professional advisers and
auditors);

21.3.3  any credil referencing, fraud prevention and rating agencies;

21.3.4  a third-party acquirer of the business of the Lender;

21.3.5 any party required by applicable law or regulation, governmental, tax or regulatory
body or law enforcement agency; or

21.3.8  any other person with the Borrower's consent,
21.37 in addition to any publicly available information, such information about this

instrument and the Borrower as the Lender shall consider aporopriate, if the person
to whom the information is given is informed that it:
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21.3.8 s confidential; and
21.3.9 may be price-sensitive,

21.3.10 except that the Lender does not need to inform the recipient of 21.3.8 and 21.3.9
above if the recipient is subject lo professional obligations fo maintain the
confidentiality of the information;

21.3.11 to its professional advisers, any governmental, banking, taxation or reguiatory
authority or similar body, or any other person to the exient that # is required 1o do
st by any applicable law, reguiation, court order or the rules of any relevant stock
exchange, any information about this Instrument and the Borrower,

The Borrower hereby authorises and expressly permits the Lender to disclose and discuss o
any of the Borrower’'s professional advisers including but not imited {o the Borrower's banking,
accountancy and legal advisers any information about this Instrument and its relaling
documentation as the Lender shall consider appropriate, if the person to whom the information
is given is informed that it

21.4.1  is confidential; and
2142 may be price-sensitive,

except that the Lender does not need 0 inform the recipient of 21.4.1 and 21.4.2 above if the
recipient is subject to professional obligations to maintain the confidentislity of the information.

Set-0ff

The Lender may at anv time sst off any iability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability is present or future, liquidated or
unliquidated and whether or not elther liability arises under this Instrument. If the liabilities to
be set off are expressed in different currencies, the Lender may covert either liability at a
market rate of exchange for the purpose of sel-off. Any exercise by the Lender of its rights
under this clause shall not limit or affect any other rights or remedies available o it under this
instrument or ctherwise,

All paymenis made by the Borrower 10 the Lender under this instrument shall be made in full
without any sel-off, counterclaim, deduction or withholding {other than any deduction or
withholding of tax as required by law).

Amendments, Waivers and Consents

Mo amendment of this Instrument shall be effective unless it is in writing and signed by, or on
behalf of, each party {or iis authorised representative}.

A walver of any right or remedy under this Instrument or by law or any consent given under
this Instrument, is only effective if given in writing by the waiving or consenting party and shall
not be deemed a walver of any other breach or defaull. It only applies in the circumstances
for which it is given and shall not prevent the parly giving it from subsequently relying on the
relevant provision,

A fallure or delay by a parly to exercise any right or remedy provided under this Instrument or
by law shall not constitule a waiver of that or any other right or remedy, preveni or restrict any
further exercise of that or any other right or constitute an election to affirm this instrument. No
single or partial exercise of any right or remedy provided under this instrument or by law shali
prevent or restrict the further exercise of that or any other right or remedy. No election to affirm
this Instrument by the Lender shali be effective unless it is in writing.

Rights and remedies
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28.1

26.2

28.3

26.4

26.5

The rights and remedies provided under this Instrument are cumulative and are in addition to
and not exciusive of any rights and remedies provided by law.

This Instrument shall be in addition {0 and independent of every othar security or guaranies
which the Lender may at any time hold for any of the Secured Liabilities and no prior security
held by the Lender over the whole or any part of the Secured Assets shall merge in the security
created by this Instrument.

Third Party Rights

Except as expressly provided in this Instrument, a person who is not a party to this Instrument
shall not have any rights under the Contract {Third Parly Righis) {Scotland) Act 2017 {0
enforce, or enjoy the benefif of, any term of this Instrument. This does not affect any right or
remedy of a third parly which exists, or is available, apart from that Act.

Further provisions
independent Security

The security constituted by this instrument shall be in addition to, and independent of, any
other securily or guaraniee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Secured Assels
shall marge in the securily creatad by this Instrument.

Continuing Security

The security constituted by this Instrument shall remain in fuli force and effect as a continuing
security for the Secured Liabilities, despite any selttement of account, or intermediate
payment, or oiher matter or thing, unless and uniil the Lender discharges this instrument in
writing.

Cischarge Gonditional

Any release, discharge or settiement between the Borrower and the Lender shall be deemed
condifional upon no payment or security received by the Lender in respect of the Secured
Liabilities being aveided or reduced or ordered {o be refunded under any law reiating o
insolvency, bankruptcy, winding-up, administration or receivership or otherwise. Despite any
such release, discharge or settlement

26.3.1 the Lender or its nominee may retain this instrument and the security created by or
pursuant to this Instrument, including all cerlificates and documenis relating to the
whaole or any part of the Secured Assels, for such pericd as the Lender shall deem
necessary o provide the Lender with security against any such avoldance or
reduction or order for refund; and

28.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subseguently as if such seltlement, discharge orrelease had not ocourred.

Ceartificales

A certificate or determination by the Lender as to any amount for the time being due to it from
fhe Borrower shall (in the absence of any manifest error) be conclusive evidence of the
amount due,

Severance
If any provision (or part of a provision) of this Instrument is or becomes invalid, ilegal or

unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision {or part of a
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28.2

provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of 8
provision) under this clause shall not affect the legality, validity and enforceabiiity of the rest
of this Instrument.

Notices
Each notice or other communication reguired to be given under, or in connection with, this
instrument shall be in writing, delivered personally or sent by pre-paid first class letter or emall;

and

27.1.1 sent o the Lender at:

Address: Fourth Floor, 3 George's Dock, IFSC, Dublin 1, Dublin
Email; danigl rodrigues@smecapital.com
Attention; The Direclors

27.1.2 sentio the Borrower at

Address: 29 Inaclete Road, Stomoway, Isle of Lewis, HE1 2RB
Email: Aliggriliburger.co.uk
Altention: The Direclors; or

27.1.3 1o such other address or email address as is notified in writing by one party (o the
other from time to time.

Any notice or other communication given by the Lender shall be deemed o have been
received:

27.2.1  if delivered personally, at the time of delivery; or

27.2.2  inthe case of pre-paid first class letter, 48 hours from the date of posting: or

27.2.3  inthe case of emall, at the time of ransmission.

A notice or other communication given as described in paragraph 27.1 or paragraph 27.2 on
a day which is not a Business Day, or after normal business hours in the place of receipt, shall

be deemed to have been received on the next Business Day.

Any nctice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

Governing Law and Jurisdiction
Governing Law

This instrument and any dispute or claim {inciuding any non-contractual disputes or ciaims)
arising out of or in connection with i or its subject matter or formation shall be governed by
and construed according to the law of Scotland.

Jurisdiction

The parties to this instrument irrevocably agree that, subject as provided below, the courts of
Secotland shall have exclusive jurisdiction over any dispute or claim (including non-coniractual
disputes or claims) arising out of or in connection with this instrument or its subject matier or
its formation. Nothing in this clause shall limit the right of the Lender to take proceedings
against the Borrower in any othar court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other



jurisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.
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The Borrower irrevocably consents to the registration of this instrument and of the certificate
referred {o in clause 28.4 above for preservation and execution.

INWITNESS WHEREOF these presents consisting of this and preceding 31 pages are subscribad as
follows and, v ' #, have a delivery date of 177 SURE 2022

Bubscribed for and on behalf of
GRILLBURGER FROZEN FOODDRS
LIMITED

by

A g‘y-w.ﬁ'm'@wﬁw{ _ %,@N @M&éﬁ

Fult Name of Director {Please Print)

Witness {Signature}
Witness Full Name
Witness Address
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