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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 198207

Charge code: SC19 8207 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th October 2021 and created by HIGHLAND DISTRIBUTION
VENTURES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd November 2021 .

Given at Companies House, Edinburgh on 2nd November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Lo _ThIS Bond and Floatmg Charge is dehvered on 28 October 2021 end made between ﬁ e, e '

S .(.1')'._: '-.'_"nghland Dustrnbutuon Ventures lelted a company |ncorporated in Scotland (Company e
o Number: $5C188207) and hevmg its reglstered office et 100 Queen Street Glasgow G13DN
_’(the Company); and- :

S 2y The Royal Bank of Scotland plc in its capamty as Securlty Trustee for Jtself and for the
NI __-Secured Pames under the terms- of the Facnhty Agreement (the Secur:ty Trustee) S

e g*wumesses as fo!lows

o 1 Defmutnone and interpretatmn :
' '12'1: '_ :_ .:__Defmntlonsi

- _':In thls Charge unless the context othenmse requwes

fieasos Admnmstrator mieans a person appelnted under Schedule B1 to the Insolvency Act 1986 to'-:':'; S
B -:'manage the ‘affairs, business endior property of the Compeny : o

5 Bankruptcy Act means the Bankruptcy & D!!!gence etc (Scottand} Act 2007 :'_ S

. -Charge means thus bond and floatlng charge

_ .'Charged Assets means the whole of the property assets end undertaklng (mcludmg
_ .uncalled capltal) from time to time of the Company S RO

_ 'Celiateral Instruments means notes b!lls of exchange certlflcates Df deposat and other
hegotiable and non-negotiable instruments, guarantees and any other documents or
. instruments which contain or evidence an obligation (with or without security) to pay, e
- -discharge or be responsible directly or indirectly for, any liabilities of any person and mcludes
_any document or insfrument creatmg or. ewdencmg an Encumbrance

S Default Rate means the rate specafled in Cleuse 8 3 (Defeu!t :nterest) of the Facuhty o
_'Agreement e oo . . : o

'-'Dusposal'includes any sale, lease, sub-lease, assignment or transfer, the grant of ari option: "~
o similar right, the grant of any easement; right or privilege, the: grant of a licence or - :
. permission to assign or sublet, the creation of a trust or otheér equitable interest or any other - S
o proprietary rightin favour of a third party, a sharing or parting with possession or cecupation
" whether by way of licence or otherwise and the granting of access to any other personover o
L 'any intellectuzal property and daepose and dls;:os:t:on shall be construed accordlngly e

o Encumbrance means any Securlty or Que31 Secunty
8 : Event of Defauit hes the meanlng glven to thet term in the Facmty Agreement

' " -Facnluty Agreement means the fecmty agreement deted on or around the dete of thls Charge
- - between (1) The 1887 Company Limited as Borrower; (2) the Company and the other’ -
- subsidiaries of the Borrower listed in Part 1 of Schedule 1 thereto as Original Guarantors; (3)
. The Royal Bank of Scotland plc as mandated lead arranger; (4) the financial institutions listed _ :
i Part 2 of Schedule 1 thereto as 0r|g|na! Lenders and (5)The Royal Bank of Scotland plc BRI
Coas Agentand Security Trustee L RRRIN
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Flnanclal Collateral shall have the meanlng guven to that expressuon in the F|nanC|aI
" Coliateral Regulations.

I .' Financia! Collateral Régﬁlations‘meené the Financiél Collateral Ar’rahgemen'ts (NO.Z)' S
- Regulations 2003 (S.1. 2003 No, 3228).

Fixed Security shall have the meariing gi\feh to it in section 47 of the Bankruptcy Act. |

“Fixtures means in relation to any freehold or leasehold property charged by or pursuant to
- this Charge all fixtures and fittings (including trade fixtures and fittings other than occupational -
- “tenants' fixtures and fittings) and fixed plant and machinery from time to time thereon, the
property wherein is vested in the Company.

- Incapacity means, in relation to a person, the insolvency, liquidation, dissolution, winding-up,
administration, receivership, amalgamation, reconstruction or other incapacity of that person
whatsoever (and, in the case of a partnership, includes the termination or change in the
composition of the partnership).

" Indebtedness means any obligation for the payment or répéyment of mbﬁey, whetheras.
principal or surety and whether present or future, actual or contingent.. o

' Party means a party to this Charge.”

" Recelver means any one or more receivers and/or managers or administrative receivers o
" appointed by the Security Trustee pursuant to this Charge in respect of the Company or over - L -
“all or any of the Charged Assets. S

- Secured Obligations means all the liabilities and all other present and future obligations at
“any time due, owing or incurred by any Obligor to any Secured Party under the Finance
Documents, both actual and contingent and whether incurred solely or jointly and as principal
"+ or surety orin any other capacity.

‘Security Financiat Collateral-ArrangémentS'sh'all have the meaning given to that -
~expression in the Financial Collateral Regulations. o

C Security Peruod means the period beginning on the date of thts Charge and endlng on the : _
~ date on which all of the Secured Obligations which have arisen or which may arise have been -
irrevocably and unconditionaily paid and discharged in full and the Finance Parties are not
- under any liability or commitment to make any further advances or provide any further
~ financial accommodation to the Cbligors or the security hereby created has been ﬁnally
. -released and discharged. o

1.2 Successors and assigns

“The expressions Security Trustee, Finance Party, Secured Party and Company include, -
where the context admits, their respective successors, and, in the case of the Security
Trustee, the Finance Parties and the Secured Parties, their respective transferees and

. assigness, whether immediate or derivative. '

) '_-1.'3'  Headings

" Clause headings and the Contents page are inserted for convenience of reference only and
 shall be ignored in the interpretation of this Charge. -
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14 Construction of certain tert"ne'___":'; =
T inthis Charge:'unles’s the contex't d'ther'wiee'req'uiree:.”'. R
o 1.4.'1 . _ﬁ_ references to Cleuses are to he construed as references tor the Clauses cf thls Charge

142 references to (or to any specrfled prowsron of) thls Charge or any other document sha!! be .
" construed as references to this Charge, that provision or that document as in force for the- :
" time being and as amended, restated, supplemented, replaced or novated from time to time .;' .
- no matter how fundamental in nature any such amendment, restatement or supplementmay -
“be’and including, for the avoidance of doubt and without limitation, any amendment,. -
- restatement or supplement that increases the amount of any facilities made available by any B
~ Secured Party to the Company or any other Obligor or that extends the date for repayment .-
- thereby or that increases the interest aor fees payabie therean or in respect thereof

-__--'1.-4.-3 words |mport|ng the plurat ehalt mc!ude the smgular and vice versa
4.4 .'references to a ttme of day are to London ttme

145 references to assets mctude ell or part of any busuness undertaktng real property personal _
PR _'property uncalied capital and any rights (whether actual or cantingent, present or future) to ool
U recelve, or reanre delivery of, or otherwise in respect of, any of the foregolng ol

1 .:4'.6; references to a guarantee lnclude references to an mdemnlty or other assuranice agalnst
17 financial loss including, without limitation; an obligation to purchase assets or servicesasa -
R : consequence of a default by any other person to pay any indebledness and guaranteed shall sl '
N '_'be construed accordlngly,_ . e .

_ 1.'4.'7'_ ; -_a person is to be construed to- |nclude references toa neturel person ccrporatron ftrrn

T company, partnership, limited partnership, limited liability partnership, joint venture,
~ " unincorporated body of persons, individual or any state or any agency of a state, whether or’
e .'not a separate Iegal entrty : SRR RNt

B : 1.4.8 references tc a regulatlon :nclude any present or future reguletlon ru!e offtcual dlrectlve S
. request or guideline {whether or not having the force of law) of any agency, authority, central
- bank or government department or any self-regutatory or other national or supra nattonal :
- authonty : N RN

_:'__1"-.'4.9 - references to set-off mclude nghts of retentron clatms of compensatten and nghts to ba!ance SR
S _accounts oh |nso!vency ' ' ' ' '

1’.4:1'.0 references' to a fixed secunty / shalf bé construed as a reference to a fi xed security as defined :_' X
S by Section 47 of the Bankruptcy Act as in force at the date hereof; and . o
1411 references to any enactment shall be deemed to include references to such enactrnent asfe-"
" enacted, amended or extended and includes any subordinate legislation. .- ...
" ‘!.5. o Appotnt’ment of'Recei've?:r!Admi'nistrator_3_ _ ._
*“Any appointmefit of a Receiver or an Adinistrator under Clause 5 (Appointment of -~
" Receiver/Administrator and Powers of Receiver) hereof may be made by any SUCCESsor or
- assignee or fransferee of the Security Trustee, and the Company hereby irrevocably appoints’

each such successor or assignee or transferee to be its attorney in the terms end for the
purposes stated in Clause 9 (Power of Attorney) hereof. - el
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1.6 - Facility Agreement definitions.

- Unless the context otherwise requires.or unless otherwise defined in this éhan."g'e,.'wo'rds. and - :' :
- expressions defined in the Facility Agreement shall have the same meaning when used in this
Charge. -

'_'1'._7  Conflicts with Fécility"Agreéma'ﬁt

" In the case of any conflict or mconsmtency between the terms of this Charge and the terms of
- the Facility Agresment, the terms of the FaCIllty Agreement shall prevail. :

1.8 Meanmg of contmumg .
" An Event of Default is 'c'c')nt'ih.uir'n.g if it has not been remedied or waived. -
2 | Obligations to Pay

L 21 The Company undertakes to the Security Trustee that it will on demand pay or discharge the -~
" Secured Obligations on the due date or dates therefor in accordance with the terms of the o
relevant Finance Documents (including this Charge). . T

2.2 If the Company shall fail to pay any amount undertakéri to be paid under Clause 2.1 above on
~ - the due date for payment thereof, it shall on demand by the Security Trustee but without
- “double counting of any default interest payable pursuant to any Finance Document {which in
" the case of any conflict shall prevail) pay interest on that amount (before and after any .
- decree, judgment or demand) from the due date to the date of actual payment calculatedona
" daily basis (based on a year of 365 days) at the Default Rate. :

3. . Charge
31" Floating Charge
- The Company, as a ‘continuing security for the payment and discharge of the Secured
_ Chbiigations, HEREBY GRANTS in favour of the Secunty Trustee a floating charge over the =
S whole of the Charged Assets. . - : :

32 Restrictions on de"aling with Ch'al"ged'Aéséts" S

- Subject o the terms of the Fadility Agreement, the Compainy hereby covenants that it will not
- without the prier written consent of the Security Trustee: :

321 dispose of the Charged Assets or any part thereof or attempt or agree so to do except in the B
~ case of disposals expressly permitied by the terms of this Charge or any Permitted Disposal
- or Permitted Transaction; : :

322 " séll, factor, assign or otherwise deal with the book or other debts forming part of the Charged-
. Assets otherwise than in the ordinary course of collecting and realising the same or in relation
- to any Permitted Disposal or Permitted Transaction;

- 3.2.3" - pull down or remove the whole or ariy part of any buildings forming part of the Charged
' ~ Assets or sever or unfix or remove any of the material fixtures thereto nor (except for the
purposes of effecting necessary repairs thereto or of replacing the same) remove any of the
plant and machinery belonging to or used by it except in the ordinary course of business or

NAJG/SUMK/105705.00010/80843293.1 . .~ o pageg ol



-_where to do 50 wou!d matenally affect the mterests of the SeCured Partles under the Frnance B
-.-_'Documents o O TR LR :

324 grant or_-ag'ree to'grant any tenancy or licence affecting all‘or any part of the Charged Assets .0 -
-0 orgrant-or agree to grant & lease or sublease-of, or.accept a surrender of & lease, sublease
clor tenancy of all or ‘any part of the Charged Assets except in the case of any Permrtted
D!sposal or Permltted Transaction; or : el o :

' : '3'.2.'5 o create or attempt to create of permnt to subsrst in favour of any person other than the Securlty' 5
o _'Trustee any Encumbrance on or affectlng the Charged Assets or any part thereof except any S
L Permltted Securlty - ST e : : .

:.":.'3.3" = 3._'.Rankmg of ﬂoatmg charge s :

331 __:Th|s Charge shall subject o section 46(4) of.'the B'anhru'ptcyAct. rank in pr'iority'.to' any Fixed o
0o Security (other than any Fixed Security granted by the Company in favour of the' Security .
: _-Trustee whlch sha!l rank in pnorlty to thls Charge) and to any other ftoatrng charge.

L8820 The Company shall not W|thout the prior’ wrltten consent of the Securlty Trustee create of _-: e
" permit to exist any fixed security or floating charge over alior: any part of the Charged Assets .
" 'which ranks in priority to or equally with this Charge except for any Fixed Security granted by R R e
- ‘the Company in favour of the Securlty Trustee or any Permitted Securaty s i

o ':_ 34 _..I_'Quahfymg floatmg charge o

: _. Paragraph 14 of Schedule Bt to the Ineo!vency Act 1986 (|ncorporated by Schedule 16 to the"-'_
o Enterprase Act 2002) shall apply to-any flcatnng charge created pursuant to thls Charge

4 "'.-Events of Default Certam Powers of The Securuty Trustee, Enforcement
i 41 Powers‘ on enforc'ement” el

Fallowing the occurrence of an Event of Default which is continuing, the security constituted ™
. by this Charge shall become enforceable and the Security Trustee may exercise all the- '
“ " .."powers conferred on the holder of a qualifying floating charge. by the Insolvency Act 1986 -
2 and all'or any of the rlghts and powers conferred by this Charge wuthout further nottce o the
= ”Company Lo : :

© "42 _ Financial Collateral Regulations

- To the extent that any Charged Asset constitutes Financial Collateral and is Subjecttoa . -
. Security Financial Collateral Arrangement created by or pursuant to this.Charge, the S’ecurit'y'- AT
< Trustee shall have the right, at any time after this Charge becomes enforceable; to s

'appropnate all or any part of those Charged Assets in or towards the payment or dtscharge of ':'
: "'the Secured Cbligations. The value of any Charged Assets appropnated in accordance W|th :

o “this Clause 4.2 shall be the price of those Charged Assets at the time the' nght of '

o -'approprlatlon is exercised as listed on any recognised market index; or determined by such
- other method as the Security Trustee may select (ingluding mdependent valuation). The -

- Campany agrees that the methods of valuation provided for in this Clause 4.2 are -

_-commercnally reasonable for the purpose of Regulation 18 of the Financial Co!taterat

" Regulations. To the extent that any Charged Asset constitutes Financial Coltateral, the _

" Company agrees that such Charged Assets shall be held or re-designated so_as_to be under - :

" the control of the Security Trustee for all purposes of the Financial Collateral Regulations. e
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o 43 Subsequent Encumbrances’ .

“. - if the Security Trustee receives notice of any subsequent Encumbrance (which isnota
B . Permitted Security) affecting the Charged Assets or any part thereof, the Security Trustee
- may open a new account for the Company. If it does not do so then, unless the Security -
- Trustee gives express written notice to the contrary to the Company, it shall nevertheless be
“treated as if it had opened a new account at the time when it received such notice andas -
. from that time ali payments made by or on behalf of the Company to the Security Trustee - ;
- _shall be credited or be treated as having been credited to the new account and shallnot . "
. operate to reduce the amount due from the Company to the Security Trustee at the time’ when
it received such notice.

44 'Fiﬂurés' e

" -Subject to any priof ranking security, at any time on or after the security constituted by this -
Charge becomes enforceable or if requested by the Company, the Security Trustee may .
. sever any Fixtures from the propeny to which they are attached and sell them separately from -
that property.

5 Appointment of RéCeiVerlAdrﬁi.r.iistratok and Po.wen.'s of Réceiver-_. :
51 o Appointment.

At any time on or after the occurrence of an Event of Default which is continuing or if
. requested by the Company, the Security Trustee may by instrument in writing executed by
*any director or other duly authorised officer appoint any person to be:

- 5.1.1 - a Receiver of all or any part of the Charged Assets: or
512 an Administrator, -

~and anhy such appointment may be made subject to such qualifications; limitations andfor =
"~ exceptions (either generally or in relation to specific assets or classes of asset) as may be- R
- specified in the instrument effecting the appointment. Where more than cne Receiveris  ~ .
. -appointed, each joint Receiver shall have power to act severally, independently of any other -~
~joint Receivers, except to the extent that the Security Trustee may specify to the contrary in
- the appointment. The Security Trustee may (subject, where relevant, to section 45 of the o
- Insolvency Act 1986) remove any Receiver so appointed and appoint another in his place. -

52 Recelver as agent

" A'Receiver shall be the agent of the Company in respect of which he is appointed and the ~
Company shall be solely responsible for his acts or defaults and for his remuneration. The
- Company shall be sclely responsible for the acts and defaults of a Receiver appointed under
this Charge and for his remuneration, costs, charges and expenses and the Security Trustee’
" shall not have any liability or responsibility in respect of any act or default of such Receiver or.
- of any such remuneration, costs, charges and expenses, save in the case of gross negligence
- or wilful default of the Receiver.

S 5.3 i . Powers of Receiver
- A Receiver shall have the power to'do or omit to do 6 behalf of the Company anything which -~
- the Company itself could do or omit to do if the Receiver had not been appointed, R '
- notwithstanding any liquidation of the Company. In particular {but without limitation) a. B
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Receiver shall (whether ar not he is an administrative receiver) have power to do all the acts -
and things described in 'Schedules 1 and 2 to the Insolvency Act 1986 as if the words he and -
him referred to the Receiver and the word company referred to the Company. In particular
" and by way of addition to, but without prejudice o those aforementioned powers (and those of
.- the Security Trustee) a Receiver will have power:

531 tosell, let or lease or concur in selling, letting or Ieasi'ng and to vary the terms or determine, .
surrender or accept surrenders of leases or tenancies of or grant options and licences over all
or any part of the Charged Assets in such manner and generally on such terms as he shall ..
think fit in his absolute and unfettered discretion and so that any such sale may be made for . _
S -cash or for shares or securities of anather company or other valuable consideration (ineach .- -
" case payable in a lump sum or by instalments); : :

' '5.3;2 to sever any fixtures (mcludung trade and tenant's fixtures) from the propeny of whuch they
“form part; .

B33 to exercise afl powers, rights and/for obligations under any contract of agreement forming part
N - -of the Charged Assets, including, without limitation, all voting and other rights attaching to
~ stocks, shares and other securities owned by the Company;

'63.4  tomake and effect all repairs and improvements;

'5.3.5 . to redeem any prior encumbrance and to settle and pass the accounts of the encumbrancer

' - and any accounts so settled and passed will (subject to any manifest error) be conclusive and
.. binding on the Company and the money so paid will be deemed to be an expense properly
_incurred by the Recewer _ :

5.3.6 " to promote the formation of a sul:')s.i'diar)}r of subsidiaries of the Company, 'inc'ludingj, without
limitation, any such company formed for the purpose of purchasing, leasing, licensing or
- otherwise acquiring interests in all or any of the assets of the Company;

5.3.7 ' to make any arrangement or compromise which the Security Trustee or the Recewer may
. think fit;

' '5.3.8 " to make and effect all repairs, renewals, improvements, and iﬁsuran'ces; _
539 to appaint managers, officers and agents for any of the purposes referred to in thls Clause 5
~at such salaries as the Receiver may determine;
o '5.3.'1'0 to raise or borroW"any money from or incur‘a’ny‘ Iiabilit'y'to the Security Trustee or others on-
: such terms with or without security as he may think fit and so that any such security may be
- orf include a charge on the whole or any part of the Charged Assets ranking in priority to this -~
. Charge or otherwise; and N :
5311 todo all other acts and things as may be considered by the Receiver to be incidental or o
conducive to the above or otherwise incidental or conducive to the preservation, improvement L

or realisation of the Secured Obligations.

" The powers of a Receiver may be limited by the terms of his appointment.
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54 - Remuneration

Subject to section 58 of the Insolvency Act 1986, the Security Trustee may from time to time
-- determine the remuneration of the Receiver and may remove the Receiver and appoint T
- another person as Receiver in his place.

6 ‘Application of Proceeds; Purchasers . -
6.1 Application of proceeds

* All monies received by the Security Tristee or by any Receiver after the security constituted
by this Charge becomes enforceable pursuant to Clause 4.1 (Powers on enforcement), shall

. be applied, after the discharge of the remuneration and expenses of the Receiver and all '

~ liabilities having priority to the Secured Obligations including, for the avoidance of doubt, the .

.. costand expenses incurred by the Security Trustee or any other Secured Party (including but - _ '
~ not limited to costs and expenses incurred by the Security Trustee cr any Receiver in the -

- course of carrying on the business of the Company), in or towards satisfaction of the Secured =
Obligations in such number and order as the Security Trustee may determine, except thatthe - -
Security Trustee may credit the same to an interest-bearing suspense account for solongand 7

"in such manner as the Security Trustee may from time to time determine (acting reasonably) " :
and the Receiver may retain the same for such period as he and the Security Trustee

~ consider expedient.

6.2 Insurance proceeds . ..

~ All monies receivable by virtue of any of the insurances of the Company after the date of
enforcement of this Charge shall be paid to the Security Trustee {or if not paid by the insurers
directly to the Security Trustee shail be held on trust for the Security Trustee) and shall be
applied in reduction of the Secured Qbligations except where the Company is required (as
“-landlord or tenant) to apply such insurance monies in accordance with any iease of any of the
.. Charged Assets in which event they shall be so applied.

.63 Protection of purchasers .

6.3.1 ~No purchaser or other person shall be bound or concerned to see or enquire whether the right .
. of the Security Trustee or any Receiver to exercise any of the powers conferred bythis
Charge has arisen or be concerned with notice to the contrary or with the propriety of the
exercise or purported exercise of such powers.

1 .8.3.2°  The receipt of the Security Trustee or of a Receiver shall be an absclute discharge to a
' - purchaser from, or ¢ther person dealing with, the Security Trustee or the Raceiver and shali o
" relieve that purchaser of any obligation to see fo the application of any monies paid to or at - '
‘the direction of the Security Trustee or the Receiver. g

7 Protection of Security Trustee and Receiver =~ -

‘Neither the Security Trustee nor any Receiver or Administrator shall be liable to the Company

. in respect of any loss or damage which arises out of the exercise, the attempted or purported -
~exercise or the failure to exercise any of their respective powers or for any other lossof any

' nature whatsoever, o

- NAJG/SUMK/05705.00010/80643263.1 - T T L page g




'_8.1_. N6 Ilablhty as heritable creditor in possesSuon B

Neither the Secured Parties nior any Receiver shall be fiable to account as heritable creditorin = -
~ possession in respect of all or any of the Charged Assets or be liable for any loss upon . :
" realisation or for any neglect or default of any nature whatsoaver for which a heritable creditor
I may be ligble as such. : : -

| 82 Recovery af book debts

i Nelther the Secured F’artaes nor any Recewer shall have any laablllty or respons:blllty of any
- kind to the Company arising out of the exercise of nion-exercise of the right to enforce .-
' - recovery of any book debts or other receivables or shall be obliged to make any enquiry-as to -
- the sufficiency of any sums received in respect of the same or to make any claims or take any
-other action to collect or enforce the same. S : : o -

83 _.lndemnity [

- Without double counting any equivalent rights exercisable by any Secured Party under the
~Facility Agreement, the Company hereby undertakes to indemnify and keep indemnified the
Secured Parties, any Receiver and any attornay, agent or other person appointed by the _
" Secured Parties under this Charge and the Secured Parties’ and any Receiver's officers and RRR
- employees (each an indemnified Party ) in respect of all costs, losses, actions, claims, -
. expenses, demands or liabilities whether in contract, tort or otherwise and whether arising at"
B ~common 1aw, in eduity or by statute which may be incurred by, or made against, any of the
. Indemnified Parties {or by or against any manager, agent, officer or employee for whose
- liability, act or omission any of them may be answerable) at any time relatlng to or anslng
- directly or md!rect!y outof oras a consequence of: : S

; 831 anyth:ng done or ormtted i the exermse or purported exercise of the powers contaaned in th!s RN
e Charge or . . .

' 832 any breach by the Company of any of its obl:gatlons under thus Charge
.-:-8.4'. - Thlrd'party contract rlghts
iR 8.4'._'1 o 'Each Indemmfied Pany referred 1o in Clause 8 3 (!ndemmry) shall have the benefut and may e :
IR _'enforce the’ terms of this Charge in accordance wsth the ius quaes:tum tertio. o
'-"8'.4.2_ e Subject to CIause'B.‘4.1', a person who is not a party‘ to this Charge shal.l hav‘e no rights "u'ndeh- S '
Lo the lus quaesium tertio to enforce or to enjoy the benefit of any term of this Charge. '
© 843 - Notwithstanding Clause 8.4.1 or any other provision of this Charge; the Security Trustee and
% _ the Comipany shall be entitled to agree variations to this Charge without netifying the other __
- .- Indemnified Parties or seeking the consent of such Indemnified Parties or any of them to the AR
evariation, : Lo . S
9 Power of Aﬁorney_
e _ Power of attorney P
o " The Company by way of security hereby irrevocably appoints the SeCUri'tyTrnstee and any_'; o
- Receliver severally to be its mandatory and attorney and in its name and on its behalf: .
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- 911 to execute and complete any documients or instruments which the Security Trustee or such
_Receiver may require for perfecting the title of the Security Trustee to the Charged Assets or
-.- far vesting the same in the Security Trustee, its nominaes or any purchaser :

912 Z_to'sign,- exécute, seal and deliver and otherwise perfect any further 'securit'y document -
- referred fo in Clause 21.20 of the Facility Agreement {Further Assurance); and

9.1.3 . otherwise generally to sign, seal, execute and deliver all deeds; assurances, agreements and
documents and to do all acts and things which may be reguired for the full exercise of all or
_- any of the powers conferred on the Security Trustee or a Receiver under this Charge or which -
- may be deemed expedient by the Security Trustee or a Receiver in connection with any
disposition, realisation or getting in by the Security Trustee or such Receiver of the Charged
- Assets or any part thereof or in connection with any other exercise of any power under this
~Charge. : :

e .'j 92 When enfbrcéable -

- Whilstthe power of attorney granted under this Clause 9 takes affect immediately, it shall only"
. become enforceable after the occurrence of an Event of Default that is continuing.

'9.'3':: " Ratification '
. The Company hereby ratifies and confirms and agrees fo ratify and confirm whatever any
.such attorney shali reasonably do in the exercise or purported exercise of all or any of the
" powers, authorities and discretions refarred to in this Clause 9.
10 - Continuing Security and Other Matters
101 Continuing security
* This Charge and the obfigatidns'bf the'Cor'ﬂpany under this Charge shall:

10.1.1 secure the ultimate balance from-time to time bwing to the Security Trustee é‘nd each
. Secured Party in respect of the Secured Obligations and shall be a continuing security
-~ notwithstanding any intermediate payment, partial setlement or other matter whatsoever; -

10.1.2 be in addition ta, and :not'prejudice'br' affect, 'a'ny presen't or futuré Collateral Instrument,‘_' ' _
Encumbrance, right or remedy held by or available to the Security Trustee or any Secured R
Party; :

- 10.1.3 ' not merge with or be in any way prejudiced or affected by the existence of any such Collateral
“ Instruments, Encumbrances, rights or remedies or by the same being or becoming whelly or
. in part void, voidable or unenforceable on any ground whatscever or by the Security Trustee '
- or any Secured Party dealing with, exchanging, releasing, varying or failing to perfect or
~enforce any of the same, or giving time for payment or indulgence or compounding with any
. other persaon liable; and :

' 10.1.4 not in any way be prej udlced or affected by any amendment or suppiement to, or novation of S :
any of the Finance Documents : . S

102 - Waiver of Defences .
The obligatians of the Company under this Charge and the security created or granted urider

* . - this Charge will not be affected by any act, omission, matter or thing which, but for this Clause
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10.2, would reduce, reledse or prejudice any of its 'Ob'ligatio'h.'s under this Chér.gé'énd/or the =
" security created or granted under this Charge {without limitation and whether or not known o -
- . it or the Security Trustee) including:

©10.241 'any t'irﬁe; waiver or consent granted to, or composition With,.a.n'y Obligor -dr'any oth.er"perSon'; RIS
--_'10.2'.2 the release of any Obhgor or any other person under the terms of any compos:tlon or
arrangement with any creditor of any member of the Group;
1023 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
' perfect, take up or enforce, any rights against, or security over assets of, any Obligor or other

person or any non-presentation or non-observance of any formality or cther requirement in
: j respect of any instrument or any failure to realise the full value of any security,

'1'0.2.4 any Incapacity or lack of power, authonty or legal personality of or dussolutuon or change in the
members or status of an Obligor or any other person; S

10.2.5 'any amendment, nhovation, supplement, extension (whether of maturity or otherwise) or L
~ restatement {in each case, however fundamental and of whatsoever nature) or replacement
. of a Finance Document or any other document or security; L '

P 10.2.6 any unenforceability, iilegality'or invalidity of any obligation of ény'p'erso'n unhder ahy'Finahcé'_:.
: - Document or any other document or security; or

10.2.7 ‘any insolvency or similar proceedings. -
10.3  Collateral Instruments -

. The Security Trustée and the Secured Parties shalt riot be obligéd to make any claim or
‘demand on the Company or any other person liable or to resort to any Collateral instrument
- . or other means of payment before enforcing this Charge and no action taken or omitted in  ©
~connection with any such Collateral instrurnent or other means of payment shall discharge, '
- reduce, prejudice or affect the liability of the Company. The Security Trustee and the Secured - :
~ Parties shall not be cbiiged to account for any money or other property received or recovered - B
in consequence of any enforcement or realisation of any such Collateral Instrument or other
- means of payment. : :

104 Suspense accounts

" Any money received pursuant to the realisation of any security created pursuant to this -
P ~ Charge (whether before or after any Incapacity of the Company or any other person !iab!e) R
~ may be placed to the credit of an interest-bearing suspense account with a view to preserving S
_the rights of the Security Trustee and each Secured Party to prove for the whole of its o
1 respective claims against the Company or any other person liable or may be applied in or
" towards satisfaction of the Secured Obligations.

105 . -Settlements conditional

“Any release, discharge or settlament between the Company arid the Security Trustee and -~
. each Secured Party shall be conditional upon no security, disposition or payment to the - _
- Secunity Trustee and such Secured Party by the Company or any aother person being void, set' :
“aside or ordered to be refunded pursuant to any enactment or law relating to liquidation,
. .administration or insolvency or for any other reason whatsoever and if such condition is not ™
fulfilled the Security Trustee and any such Secured Party shall be entitied to enforce this
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" Charge as if such release, discharge or settlement had not ocourred and any such payment

106

. had not been made.

Company to deliver up certain 'prc'pérfy

" Ifthe Company takes or receives the benefit of any secunty OF TeCeives of recovers any

money or other property other than any security, money or property which it is entitlad to take

-or receive under the Finance Documents, such security, money or other property shall be

107

held on trust for the Securlty Trustee and shall be delivered to the Security Trustee on
demand..

Rights additionél" |

“All the rights, remedies and'pbwers-v'éstéd'in the Security Trustee, hereunder shiall be in

* addition to and not a limitation of any and every other right, power or remedy vested in the - -

Security Trustee under this Charge, any Finance Document or at law and all the powers so-

- vested in the Security Trustee may be exercised from time to time and as often as the

- Security Trustee may deem expedient.

108

" Ne enguiry

_'___Thé Security Trustee shall not be obliged to make any.'e'nqui'ry as to the hature of 'Sufﬁcie’hcy '
" of any payment received by it under this Charge or to make any claim or take any action to -

_collect any monies receivable by the Security Trustee in the exercise of any powers conferred . -

by this Charge or to enforce any rights or benefits assigned to the Security Trustee or to

- which the Security Trustee may at any time be entitled under this Charge.

10.9

T

No responsibility for loss

Other than' as required by man.da'tory law, if such law ca.nnot', by virtue of this Clause .10.9,'be

disapplied, the Security Trustee shall not be responsible for any loss occasioned by the timing -~ '
of the exercise or, as the case may be, the non-exercise, of its powers under this Charge '
save for any loss oceasioned by its gross negligence or wilful default.

. Non-competition
1~ Non-competition

. Unt|| the expiry of the Secunty Perlod the Company shall not unless requwed to do so by the '

U Security Trustee in writing:

1111

12

1113

1114
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be subrogated to any rights of the Security Trustee 'agai'_nst any member of the Group or be

entitled to any right of contribution or indemnity in respect of any payment to the Security
Trustee by any member of the Group; or

be entitled to claim in the insolvency, admlnistrahon winding-up, bankruptcy or I!qu=dat|on of

“any member of the Group in competition with the Security Trustee; or

exercise anyright of compensation, retention ¢r set-off against ary member of the Group; or

take any security or guarantee from any Group member or claim the benefit of or exercise ahy" e

right under any guarantee or security granted by any member of the Group in favour of the

© Company.




:_ . amount is received, retained or set-off by the Company either in contravention of Clause 11.1
~-above or following a request from the Security Trustee to exercise any of the rights referred -
~ % to, the Company shall hold such security or guarantee and any amount received, retained or =
S set-off in trust for the Security Trustee and shall pay that amount to the Security Trustes on -
- .:'demand . R L
4z :Addition'a'l Security
124 This chakge”sha'ﬂ be without prejudice and in addition 'to'éhy-oihér éécurity which may at ahy g
L time be held by the Security Trustee from the Company or any ather person in respect of the

' ~-whole or any pan of the Secured Obllgatlons -and may be enforced independently of any such’ g B
~other security. . : - : N .

oz The Security Trustee shall ot be oblnged before exermsmg any of the nghts conferred on it by'
Lo this Charge or by law: - . L

.(Ia.) “totake aﬁy acti.orl','e'nforce ahy security, exercise ény'right. of dompenéatioh or set- off _. .' - :
~--or to obtain or enforce any judgment, decree or order in any court against the .-
- Company or any other persaon; or . : . o '

(by " to make or file any claim or proof in ‘& winding up, liquidation, administration or other -
.. insolvency proceedings of the Company or any other person. S

) .1'3.. C'urr'e'nbies':-.-:”

" All monies received or held by the Secured Parties or by a Receiver under this Charge at any
- time on or after an Event of Default has occurred which is continuing in a currency other than
' - a currency in which the Secured Obligations are denominated may from time to time ba sold
- for such one or more of the currencies in which the Secured Obligations are denominated as
... the relevant Secured Party or Receiver considers necessary or desirable acting reasonably
R and the Company shall lndemnlfy the relevant Secured Party against the fuli sterling cost
{including all costs, charges and expenses) incurred in relation to such sale. Neither the .-
. Secured Parties nor any Receiver shall have any liability to the Company in respect of any
loss resulting from any fluctuation in exchange rates after any such sale

"-'."14"'___::'Re!ease OfSecu'rity'__ .

141 Uponi the expiry of the Security Period or, if the Security Trustee so agrees, at any other time,
o the Security Trustée shall, subject to the provisions of Clause 14.2, at the réquest and costof =
- the Company, execute such documents as may be required to release this Charge and any .~ -
- other security created over the Charged Assets under the terms of this Charge.

142 "I any payment or discharge of any Secured Obligations is; in the réasonable opinion of the
. Security Trustee, liable to be avoided or invalidated under any enactment relating to _
. bankruptey or insolvency, the Security Trustee may refuse to grant any release of the security
- -created by this Charge for such further period as the risk of such avoidance or |nvalad|ty '
'contmues R e '
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. 15~ Miscellaneous
- 184 Liabilities survive deficiencies and releases _

~ The Company agrees to be bound by this Charge notwithstanding that any charges contained ..
in this Charge may be terminated or released {other than in accerdance with Clause 14 :
{Refsase of Security)) or may be or become invalid or unenforceable against the Company

- whether of not the deficiency is known fo the Secured Parties. :

152" Evidence and calculations

. '_"Any certificate or determination by the Security Trusteé as'to any amount due to the Security L
- Trustee or as to the amount of the Secured Obligations shall, in the absence of manifest
“error, be conclusive and binding on the Company for all purposes.

o 153 Remedies cumulative -

" No failure fo exercise, nor any delay in exercising, on the part of the Security Trustee orany
 Secured Party, any right or remedy under the Finance Documents shall operate as a waiver,
. nor shall any single or partial exercise of any right or remedy prevent any further or other
~-exercise or the exercise of any other right or remedy. The rights and remedies provided in this . - '
. Charge are cumulative and not exclusive of any rights or remedies provided by law. o

154  Severability

~Each of the provisions in this Charge shall be severable and distinict from one another and if
~ at any time any one or more of such provisions is or becomes or is declared null and void,
- “invalid, illegal or unenforceable in any respect under any law or otherwise howsoever the
validity, legality and enforceability of the remaining provusmns hareof shall not in any way be
 affected or impaired thereby.

155 Powers of Security Trustee o

ARy appbintment or removal of a Recelver under Clause 8 (Appomtment of _
" Receiver/Administrator and Powers of Recelver) and any consents under thls Charge may be' B
made or given in writing signed or sealed by any successors or assigns of the Security
Trustee and accordingly the Company irrevocably appoints each successor and assign of the N
. Security Trustee to be its mandatory and attorney in the terms and for the purposes set out in S
0 Clause 9 (Power of Attorney). '

15,6 Successors and assigns o

15.6.1 The Security Trustee may at any time (and without riotice or consent other than as may be
= _required under the Facility Agreement) assign or transfer the benefit of this Charge (orallor =~
any of its rights under this Charge] to any successor security trustee o the exient necessary
-to give effect to any transfer of the security trustee role under the terms of the Facility
e Agreement

15.6.2 The Co'mpany may not assign or transfer the benefit or burden of this Charge or all or any of
: its rights under this Charge without the prior written consent of the Security Trustee.
15.6.3 Any appointment or removal of a Recelver under Clause 5 (Appomtment of

_ Receiver/Administrator and Powers of Receiver) and any consenis under this Charge may be
" made or given in writing signed or sealed by any successors or assigns of the Security
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' Trustee and accord.in'g'ly the Company h'ereby. irrevo'éably a.ppdin.ts' each successor and- _' - _
assign of the Security Trustee to be its attorney in the terms and for the purposes setoutin -
.. Clause 9 (Power of Attorney). : : R -

157 Reorganisation

- This Charge shall remain binding on the Company hotwithstanding any change in the
constitution of any Secured Party or its absorption in, or amalgamation with, or the acquisition
of all or part of its undertaking by, any other person, or any reconstruction or reorganisation of -
any kind. The security granied by this Charge shall remain valid and effective in all respects in

- favour of the Security Trustee and any assignee, transferee or other successor in fitle of the -
Security Trustee in the same manner as if such assignee, transferee or other successorin

: -_"tltle had been named in this Charge as a party instead of, or in addition to the Securlty _—

~ Trustee,

158 Dél.egétion of powers .

. The Security Trustee shall be entitled, at any time and as often as may be expedient to =~~~
- delegate all or any of the powers and discretions vested in it by this Charge in such manner,
- upon such terms, and 10 such person as the Security Trustee in its absolute discretion may
-think fit and such person shall have the same righis and obligations as it would have had if

" such person had been a party to the Finance Documents in place of the Security Trustee.

159 Unfettered discretion |
- Save as otherwise provided forin this Charge, any liability or power which may be exercised
“Ior any determination which may be made under this Charge by any Secured Party may be

“exercised or made in its absolute and unfettered discretion and it shall not be obllged to glve o
“reasons therefor. R . '

16  Notices -
Al notices; requests, demands and other communications to be given under this Deed shall._;
be given and/or deemed to be given in the same manner as notices to be given under the

Facility Agreement, and the terms of Clause 37 of the Facility Agreement shall apply mutatis -
. mutandis to this Deed as though that Clause were set out in full herein.

7 . _C.ounterpar.ts'-'
ST This'Charge may be executed in any number of counterparts, and 6n such execution;'the'-':-'._' S
~ counterparts shall be treated as a single document pursuant to the Lega! Writings
(Counterparts and Delivery} {(Scotland} Act 2015.
- 17.2 . Where executed in counterparts:.
~7147.2.1 this Charge shall not take effect until both of the counterparts have been delivered; and

17.2.2  delivery will take place when the date of deliverj is agir"e'e'd between the barties after -
: - ‘execution of this Charge as evidenced by the date inserted on page 1 of this Charge.

7.3 Where not executed in counterparts this Charge shall become effectlve on the date agreed
' hetween the parties as evidenced by the date inserted on page: 1 of this Charge.
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: . 18 Law

This Charge shall be governed by and construed in accordance with Scots 'Iaw,. and ali claimis
and disputes between the Parties or any of them arising out of or in connection with this

. Charge {whether or not contractual in nature) shall be determined in accordance with Scots

o law,

18 Jurisdigtion

19.1 - The Court of Session has exclusive jurisdiction {o seftle any disputé arising out of orin o
" connection with this Charge {(whether or not contractual in nature and including a dispute
regarding the existence, validity or termination of this Charge)(a Dispute).

T 102 _The Parties agree that the Court of Session is the most appropriate and convenient court to
“settle Disputes and accordingly no Party will argue to the contrary. '

19.3 -1f the Company argues that a court other than the Court of Session has jurisdiction to _
. determine any Dispute arising out of or in connection with this Charge, that issue shall be -
- determined in accordance with Scots law, and any right that the Company might otherwise .~
' have to rely upon the law of the forum or any other law is hereby irrevocably and '
" unconditionally waived. :

19.4 * This Clause 19 (Jurisdiction) is for the benefit of the Securify Trustee only. As a result, the
. Security Trustee shall not be prevented from taking proceadings relating to a Dispute in any
- other courts with jurisdiction. To the extent allowed by law, the Security Trustee may take
' " concurrent proceedings in any number of jurisdictions,
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20 Consent to 'RegiSfration '

A certificate sighed by an authorised officer of the Security Trustee (a Certificate) shail'; in'the -

absence of manifest error, conclugively determine the Secured Obligations at any relevant

time and shall constitute a balance and charge against the Company, and no suspension of a - B
charge or of a threatened charge for payment of the balance so constituted shall pass norany -
sist of execution thereon be granted except on consignation. The Company hereby consents '

{0 the registration of this Charge and of any such Certificate for preservation.

IN WETNESS WHEREOF this’ Charge consmtmg of this and the preceding sixteen pages "has been

executed by the parties as follows:

The Company

SUBSCRIBED by Highland Distribution Ventures Limited

acting by:

g&@h H%‘E‘;Q :

Director

(Print Full name)

in the presence of this witness: -

{Signature)

T._,QAi NE E , QQQ{;'J.C{.I‘..Gﬁ_-.' (jc'cu'p'ation. o :.

... Dentons UK and Middle East LLP
Guanarmile One
18 Lauriston P!ace .

Edinburgh- - Address i :_' '

EH3OEP

together at Q/,g{‘;fzscuo SO T
on the 37 dayof OUTJW 2021 -
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o " Director .

. (Signaturé)_' B

Llaw. ThoMAS ATHERTEN.

Witness (Print Full Name)
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The Security Trustee

SUBSCRIBED by The Royal Bank of Scotland plc
acting by:

acting by:

Authorised Signatory ' Authorised Signatory
(Print Full name} ‘ i (Signature)

So:(\ evo \\'\ 6e?d

together at ]v L

on the ) day of _0cN00e™ 2021
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