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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 390172

Charge code: SC39 0172 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th July 2017 and created by MERIDIAN SALMON GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th July 2017 .

Given at Companies House, Edinburgh on 12th July 2017

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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For e purposes of the Legal Writings (Countetparts and Dalivery) (Scotland) Act 2015, this Bond and

Floating Charge is.delivered on /’E\:‘SL;&L%, 2017,

i

 BOND AND FLOATING CHARGE by

MERIDIAN SALMON GROUP LIMITED, a company incorporated in Scotland with registsred
numbar SC390172 and having its registered office al 15 Athell Grescent, Edinburgh, EH3 8HA (the
*"Chargor"}

in favour of

2

DNB BANK ASA, registration number 984 851 008; of Dronning Eufemias gate 30, N-0191 Oslo,
Norway, for itself and as agent and.security irustee for each of the Secured Parties (the "Security
Agent"). '

GONSIDERING THAT:-

A,

Pursuant to a facility agreemenf dated 8 June 2017 (as amended, rtestated, modifiled or
supplemented from time to fime; the *Facility Agreement’) and made between, among ofhers,
Marine Harvest ASA, In its capacity as company, ariginal borrower ahd original guarantor, ABN
AMRO Bank N.V., Cotperatieve Rabobank U.A,, Danske Bank A/S, DNB Marksts (a part of DNB
Bank ASA), Nordea Bank AB (publ), Fllial | Norge and Investment Banking, Skandihaviska
Enskilda Banken AB (publ), as mandated lead arrangers, DNB Bank ASA, in its capacity as dgent
and the. Sgcurity Agent, the Original Lenders have dgreed to make available to the Borrowers a
certain multicurrency revolving loan facliity in the maximum aggregate amount of up fo EUR
1,208,000,000 subject to the terms and conditions of the Facifity Agreement. .

Pursuant to the terms of the Facility Agreemeént, the Company may fequest 10 add one or more
Incremental Facilities (as defined in the Facility Agreement) under the Finance Documents, in the
maximum aggregate amount of up fo EUR 200,000,000, and which Incremental Facilities will be
secured by the Tanssgction Securily,

The -grant of this Bond and Floating Gharge by the Chargor is a condition precedent. to the
obligations of the Original Lenders under the Facllity Agreement.

The Chargor is on tha date horeof the owner of &l the Sgcufed Assets (as definad below).

The Securily Agent shall hold any security created hereunder-for the benefit of itself and the other
Secured Parlies (as defined in the Intercreditor Agreement) pursuani to the terms of the Facility
Agreement and the Intercreditor Agreement.

ACCORDINGLY IT IS AGREED AS FOLLOWS:




1.1

Definitions

Capitalised terms not otherwise defined in this Bond and Floating Charge shall have the meaning
given.to them in the Facllity Agreement and the Intercredifor Agreement. In this Bond and Floating
Charge ~ ‘

1.1.1 “Acceleration Event' shall have the miéaning given fo that term in the Intercreditof
Agragment;

1.1.2 “the Act" means the Companies Act 1985;

1.1.3 “Finance Documents” shall have the meaning given 40 that term in the Facliity
Agreement;.

t.1.4 “Financial Collateral” has the meaning given to that term in the Financial Collateral
Regulations;

145 “Financial Gollateral Regutations” means the Financial Collateral Arrangements (No
2) Regulations 2003 {S12006 No 3228},

116 “Guarantee” means (i} the guarantee entered Into by the Guarantors in favour of the
Security Agent as encompassed within the .Fa.{_:ii_ity' Agreement and (i) the letter of
accession granted by the Chargor pursuant to the Facility Agreement dated on or
aboul the date of this Bond and Floating Charge; and (iii) each lelter of accession
granted by the Guarantors pursuant to the Facility Agresment;

1,17 “Insolvency Act” means the insolvenicy Act 1986;

1.1.8 “Intercreditor Agreement” means the intercreditor agreermient to be entered into on or
prior to itie Closing Date and made between, amongst others, Maiine Harvest ASA, as
company, DNB Bani ASA, in its capacity as agent, securily agent and as lohg term
‘hedge counterparty and ABN AMRO Bank N.V., Cobperatieve Rabobank UA.,
Danske Bank A/S, DNB Markets (a part of DNB Bank ASA), Noidea Bank AB (publ),
Filial | Norge and Investment Banking, Skandinaviska Enskilda Banken AB (publ), as
arrangers; '

1.4.8 "Receiver” méans any receiver or administrative receiver appolnted in respact of the
Secured Assets (whethei purstiait to this Bond and Floating Charge, pursuant to any
stalute, by a Courtor otherwise) and Includes joinl receivers;

1.1.10 “Secured Assets” means the whole of the property and undertaking of ‘the Ghargor
{including uncalled capital) fropi fime to time;
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1.1.41 “Secured Obligations” means, all present and future obligations and fiabilities
(whether actual or contingent, and whether owed Joinily or severally {or in ‘any other
capacity whatsoever)} of each Obligor fo the Secured Pariles Under the Finance
Documents, and for the avoidarice of doubt, including but not limited to the Incremental
Facility Amount pursuant to clause 2.2 (Agcortion Increase Oplion) of the Facility
Agreement and the Parallel Debt pursuant to clause 11.25 (Parallel Debt) of the
'!ntercreditor Agreemient, including without Jimitation any derived liability whatsoever of
the Obligors towards the Secured Parties in connection therewith and all costs,
charges and expenses incuired by any Becured Parly in connection with the
protection, preservation or enforcement of its respective rights under the Finance
Documents, or any olher document evidencing or Sectiring any such labilities:

11,92 "Security Interest’ means a mortgage, standard security, charge, floating charge,
pledge, lief, hypothet, assignation in secwity or other security interest secuting any
obligation of any person-or any other agreement or arrangement having a similar
effect;

1.1.13 ‘Security Financial Collateral Arrangements” shall have {he meaning given to that

expression in the Financial Collateral Regulations,

1144 _ "Security Pertad” means. the period heginning on the date of this Bond and Floating

Charge and sndifig on the date on which the Security Agent is satisfied that all the
Secured Obligations have been.unconditionally and irrévecably paid and discharged in
full; and

1115 “Transaction Security’ means the Securily Interest created under or pursuant to or
evidenced by this Bond and Floating Charge,

Interpretation
Unless.a contrary indication appears; any reference in this Bond and Floating Charge'to:
2.1.1 a pravision of law is a reference lo that prfovision ds amended or re-engated;

212 a parly ko this Bond and Floating Charge and any Finance Document includes such
party's siiccessors in title and permitted transferees and assignees and, in the case of
‘the Security Agent, shall include such other persen as may from time to time be
appointed as Security Agent for the Secured Parlies. For the avoidance of doubt, any
reference 1o the Secured Parties shall, unless the context otherwise indicates, inciude
the Security Agent in its individual capacity as a Segured Party;

243 any agreement or instrument (including any Finance Document) is a reference to that
_ag{e_em_ehi or inskiuinent as-amendad, novated, supplemented, extended or restated
subject to any roshiction oh such changes contained herein or in the Intercreditor
Agresment;




2.2

2.3

2.4

2.6

2.8

2.7

2.1.4 a *fixed security" shall be construed as a reference 1o a fixed secuiity as defined by
.Section 486 of the Act;
2.6 *assets” includes pfe_sent and fullre properties, tevenues and righls of every

de.scriptic')n;

2.1.6 a “person” ihcludes any individual, firm, company, corporation, government; statg of
agency of & state or any association, trust, joint venture, consoriium or partnership
{whiether or not having separale legal personality); and

247 a Hme of day is a reference to Oslo ime:

In this. Bond and Floating Charge, a reference to a Clause or a Schedule is a reference to a clause
of, or a schedule to-this Bond and Floating Charge except as otherwise indicated in this Bond and
Floating Chaige.

Ciause and Schedule headings aré for ease of reference only.

If the Security Agent considers that in respect of an amount paid by any Obligor to a Secured Party
under a Finance Document there is a reasonable risk that such payment will be rendered void or
otherwise set aside on the liquidation or administration of that Obligor or otherwise, then that
amount shalf not be considered to have been frrevocably paid for the plrposes of this Bond and

Floating Charge.

This Bond and Fioating Charge is entered into subject to the terms of the Facility Agreement and
the Intercreditor Agreement. In the event of a confiict between the terms of Ihis Bond and Floating
Charge and the Facility Agreement andfor the. Intercreditor Agreement (as applicabile), then the
ferms of the Facllity Agreerment and/or the Intercreditor Agreement {as applicable) shall prevail,

Unless the context otherwise requires, a reference o a Sécured Asset includes the procesds of
sdle of that Secured Asset.

Any appointment of a Receiver under Clause 12 may be made by any successor or permilted
assignee or transferse of the Security Agent and the Chargor hereby-irrevocably ‘appoints each
siich successor or assignee or fransferee to be its altorney i the ferms dnd for the purposes
stated in Glause 15,

Undertaking to Pay

The Chargor undertakes with the Security-Agent for itself and on behalf of each of the Secursd
Parties that it will pay of discharge to the Security Agent, or as it may. direct, all the Secured
Obligations on demand in writing when the Secured Obligations become due far payment or
discharge (whether by acceleration or otherwise) in accordance with the ferms of the Facility
Agreement, the Guarantes.and the Transaction Security Bocuments.




4.1

4.2

43

5.1

5:2

6.1

Floating charge

“The Charger as continuing security for the due and punctual payment, discharge and performancs

by the Obligors of all the Secured Obligations hereby grants in favour of the Security Agent a
floating charge over the Secured Assets.

Paragraph 14 of Schsdile BY ta the Insolvericy Act 1986 shall apply to this Bond and Floating
Charge:

To the extent that the Sacurad Assets {or any of therr) constitute Financial Collateral, the Chargor
agrees that such Secured Assets shall be held orredesignated so as to be under the contro! of the
Security Agent for all purposes of the Financial Collaleral Regulations )

Ranking

Except as may be agreed by the Security Agent in advance-and sibject to section 464(2) of the
Act, the floating charge created by this Bond and Floating Charge shall rank in priority to any fixed
security which shall be created by the Chargor after its execution of this Bond and Fioating Charge
{other than a fixed security in favour of the Securily Agent) and to any other floating charge which
shall be created by the Ghargor after its execution of this Bond and Floating Gharge.

I the Ghargor creates, incurs, a8sumes oF permits lo subsist any Sécurity Intefest in breach of'this
Clause 5, then this Boid and Fleating Charge shall rank in priority to-any such Securlty inferest.

Representations and warrantios
The Chargor represents and warrants {6 the Security Agent and each of the Secured Partles that:

6.1.1 it has-the power to enter inta, perform and deliver, and has taken all nécessary action
to authorise its entry into, performance and delivery of this Bond and Floating Charge
and the transactions contemplated by this Band and Fleating Charge,

6.1,2 this Bond and Floating. Charge ‘does not conflict with any constitutional document of
the Chargor or any applicable Scots law of regulation;

6.1.3 the Chargor is the sole beneficial owner of and has. full right and title to the Secured
Assefs and the Secured Asssis are free from any Seclirlty Intarsts, options, rights. of
pre-emption, rights of first refusal or similar rights other than the Transaclion Security
craated by orpuréuant to this Bond and Floating Charge; and '

6.4 the Secured Assefs are free from any Security Interest (except thase created under
the Trané_abiio‘n Security Doguments and any security provided In connection with
Permitted Existing Financial Indebtedness) and any other rights in favour of third
fiarties.




6.2
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7.2

Ali the representations and warranties set out_ In this Clause 6 are made by the Charger on the

«date of this Bond and Floating Charge and are deemed o be repealed-by the Chargor on each

date dizing the Sedurity Pericd oh which any of the répresentations of waprantids set ouf in Clause
21 {Reprasentations) of the Facility Agreement are repeated with reference to the facts and

ciroumstances then existing.

‘Undertakings

The Chargor will fiot; except as permiitted by thie Finance Documents of as required by taw:

741

7.1.2

create or permit to subsist any Security Interest or grant.any other right on-or over the
Secured Assets or any of them or any interest therein otfier than the Transaction
Security;

sell, lease, transfer or ofherwise dispose of the Secured Assets or permit the same to
oeour;

do ot cause or permit tc be done anything which will, of could reasonably be expected
to, rhaterialty advérsely affect the Secured Assets of the rights of the Securlty. Agent

heteunder or which in any way is inconsistent with or depreciates, jeopardises or

otherwise prejudices the Secured Assets, having regard also to the other Finance
Bocuments.

The Chargor undertakes to thé Security Agent and each of the Secured Parties that it shall carry
on and conduct fts business and affairs.in a proper and efficient manner and it shali-

7.2.1

?2.2

7.2.3

observe ‘and perform in all respects restrictive and other covenants and stipulations
and burdens for the time being affecting its heritable, freehold or leasehold property or
the mode of use or the enjoyment of the same or affecling its moveable or personal
property or ils énciilafy or connected rights and wilt not, without the prior consent In
writing of the Securily Agent, enfer into any onefous or restrictive obligations with
regard thereto and the Chargor will not do or permit.or omit o be done any act, matter
or thing whereby any provision of law from time to ime in force affecting such property
or rights-shalt be infringed;

notify the Seourlty Agent of any: freehold or leasshold property the titke 1o which is
registered at H.M. Land Registry (England and Wales) and of any appflication which
may be made to ¢écord. oF register at H.M Land Registry oi any other fand regisiry
{other than the Register of Sasines and the Land Register of Seotland) the title to any
freehold or leasehold or other property owned by it and to produce to the Security
Agent the relevant [and certificate;

notify the Securlty Agent prompfly in the event of any creditor exercising diligence
against it or any of the Secured Assets wherever situated or taking any steps which .
might be expected to lead thereto;




1.3
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9.4

7.2.4 riotify the Security Agent promptly of the purchase by it of any interest in any heritable,
freehold or leasehdld property;

7.2.5 if the Security Agent so requires, déposit with the Security Agent all cerlificates, deeds
and other documents of title or evidence of ownership in relation to all or any of the
Secured Assels;

7.2.8 maintain its centre of main interests, for the purposes of Gouncil Regulation (EC) No.
1346/2000 en Insolvency Proceedings, in the United Kingddm,

The Chargor will make all payments which may become due in respect of any of the Secured
Assets and will discharge all other obligations in respect thereof and, if it fails to do $, the Security
Agent may elect, bul shall have no obligafion, to make such paymenis or discharge such
obligations oi behalf of the Charger. Any sums so paid by the Security Agent shall be repayable
by the Ghargor to the Security Agent promptly upon request together with Inlerest at the interest
rate set out in clause 10.3 (Dsfault Interesh of the Facllity Agreement from the date of such
request by the Security Agent and pending such repayment any sums shail form part of the
Secured Obl_iga‘tiop's.

The undertakings Tn this Clause: 7 remain in force throughout the Security Period and are given to
each Secured Party. '

Continulng security

The Transaction Security shall be-a continuing Security Interest.and shall extend to the ultimate
balance of the Secured Obligations and shall contiiue in force notwithstanding any Intermediate
payment or disgharge In whole or In part of the: Secured Ohligations and shall be effective until the.
Security Agent has confirmed in wiling that the Secured Obligations have been irrevocably
discharged in full. '

Protection of security
The Chargor hereby agrees, accepts and acknowledges that:

8.1 it is Tamiliar with the addifiorial Security Intorests created under the Fipance
Documents and that this Bond and Floating Charge is in addition to and'is not-in any
way prejudiced by any present or futtire guarantee, collateral or tither Security Interest
held by the Security Agent or-any other Secured Party;

9.1.2 - the Secured Parties’ rights hefeunder are in addition to and riot exclusive of those
provided by law;
813 it waives any right it may have of first requiring the Security Agent to proceed against

or enforce any other rights or Security Interest or claim payment from any pefscen
before enforcing thé Transaction Security created by of to be created pursuant to this
Bond and Floating: Charge;
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2.3

9.1.4 the Security Agent may at any Hmé during the Secutity Peried raftain from applying or
' anforcing any other Security Interest or rights held or received by it in respect of the
Secured Obligations, or apply and enforce the same in stich manner and order as it
seas fit (Whether against those amounts of otherwise) and the Chargor shall not be

entitied to the benefit of the same;

9.4.5 where any discharge (whether in respect of the obligations of any Obligor or any
Seourity Interest for those obligations of otherwise) is made in whole or in part or d@ny
arrangerment is made on the faith of any payment, security-or other disposition which is
rendered void or mist be restored on insolvency, sequesiration, administration,
bankruptey, reorganisation, liquidation or otherwise without limitation, the Transaction
Security created by or pursuant to this Bond and Floating Gharge and the Hability of
the Chargor under this Bord and Floating Charge shall continue as if the discharge or
arrangement had not ocourred.

If the Sscurity Ageni recelves or is deemed to be affected by notice, whether actual or
constitictive, of any subssquint security or other interest affecting any part of the Secured Assets
and/or the proceeds of sales thereof, the Security Agent and each of the Secured Parties may
opieri a new account or accounts with the Chargor. If the Security Agent or any of the Secured
Parties does not open a new account, it shall névertheless be treated as If it had done so at the
time wheri it tecsived or was desmed to have received notice and as from that time all payments
made to the Security Agent or a Sectréd Pary shiall be eredited or be treated ds having been
cradited to the new account and shall not operate 1o reduce the amount for which this Bond and

Floating Charge is security,

Neither ihe securily created by, nor any security inferest constituted pursuant to, this Bond and
Floating Charge nor the rghts, powers, discrefions and remedies confeired Upon the Sectuity
Agerit by this Bond and Floating Charge or by law shall be discharged, impaired or otherwise
affected by reason of;-

8.31 any present or future securily, guarantee, indemnity or other right or remedy held by or
availablé fo the Seécurity Agent being or becoming wholly or in part vold, voidable or
unenforeable on any ground whatsoever or by the Security Agent from time to time
exchanging, varying, reafising, releasing or failing to perfect or erifofoe any of the
same, or

9.3.2 the Sesurity Agent campounding with, discharging or releasing or varying the fiability of
or granting any time, indulgence or concession to, the Chargor or any other person or
feriewing, determining, varying of incidasing any accommodation of transadlion in any
maniner whatsoever or concurting in accepting or varying any compromise,
arrangement o setllement or émitting to claim or enforce payment from the Chargor or
any other persor; or
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10.1

11

8.3.3

any act or omission which would not have discharged or affected the liabillty of the
Chargor had. it been a principal deblor instead of a guarantor aor indemnifier or by
anything dons or armilted by any person which, but for this provision, might operate fo
exonerate ot discharge the Chargor from the Secured Obligalions.

Waiver 6f defences

The obligations of the Chargor under this Bond and Floating Charge shall not be affected by any '
act, omission or circumstance. which might operals 1o release oi otherwise exonerate the. Chargor

from its obligations under this Bond and Floating Charge or prejudice or diminish thosé obligatians

in whole orin part {unless such release or exoneration is intended), including (but not limited to):

any time or walver granted to, or composition with, any Obligor or any other person;

10.1.1

10.1.2 any release of any Obliger or any other person under the terms.of any compositien or
arrangement with any ‘Obligor or any other person;

10.1.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up- or enforce, any rights against, or Secuiity Intarest over
assets of, any Obligor or any other person or any non-presentation or non-chservance
of any formality or other requirement in respect of any instcument or any failure fo
realise the full value-of any Security Interest;

i0.1.4 any incapacity of tack of power, authority or Iegal personality of or dissolution or
change in the members or status of any Obligor or-any ether person;

10.1.5 any amendment (however fundamental) or replacement of any Finance Documment or
any other documetit or Securily Interest;

101.6 any unenforceability, llegality or invalidity of any obligation of any person under any
Finance Document or any other document or Secuiity Interest; or

10.1.7 l any insolvency of sinilar proceadings.

Further assurance

The Chargor shall promptly do all such acts or execute all such documents (including
assignments, assignafions, kransfers, mortgages, charges, hotlces and instructions) as He
Security Agent may reasonably specify (and in such form as the Security Agent may teasonably

requive in favour of the Security Agent of its nomineg(s)):

11141

to create or perfect the Tranisaction Security created or intended to be created under
or. evidenced by this Bond and Floating Charge {which may in¢lude the éxeculion of a
mort'gage! 6harge., plédge, assignation or other Seourfty Interast over all or any of the
assets which are, or are inténded to be, the subject of the Transaction Securily) or for
ihe exercise of any rights, powers and remedies of the Security Agent or the Secured
Partles provided by or pursuant to the Finange Documents-or by law, andfor
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12.1

12,2

12.3

19.4

12.5

10

11.1.2 to facliitate the realisation of the Secured Assets.

The Chargor shall take all such action as is available to it {including making all. filings and
registrations) as may be necessary for ‘the purpose of the creation, peifeciion, profection or
maintenance of any Transaction Security canferred or infended to be conferred on the Security
Agent or the Seturfed Parties by ér pursiiant o this Bond and Floating Charge.

Enforcament

In addition to any statufory provisions concerning enforceability or attachment the floating charge‘
created by this Bond-and Floating Charge shall become enforceable and the Security Agent may
appolit an adminisiralor or a2 Redeiver upon and al any time followlng the occurrence of an
Acceleration Event or the receipt by the Securily Agent of a request from the board of directors of
the Chargor to appoint a Recelver or an adminisirator.

To the extent that all or any part of the Secured Assets constitutes Financial Collateral and are
subject to a Securily Financial Collateral Arrarigement created by ar- pursuant to this Bohd and

Floating Charge, the Securily Agerd and any administraior or Receiver shall have the right, at any”

time after this Bond and Floating Charge becomes enforceable, to: appropriate all or any part of
those Secured Assets in or fowards the pa;rment of discharge of the Secured Obligations: The
value of any Secured Assels so appropriated shall be the price of thase Seeured Assels af the
time the right of appropridtion is exercised as listed on any-recognised farket index. or determined
by such other method as the Security Agent may select. The Chargor agrees that the methods of
valuation provided for in this Bond and Floating Charge are commercially reascnabig er the
purposes of Regulation 18 of tha Financial Collateral Regu[ations;

Upon the ﬁ,oating charge created by this Bond and Floating Charge begoming enforceable the
Security Agent may (in writing) appoint any person-or persons (if more than one with power to act
both Joiritly and separately) to be an administrator of the Chargor or (subject, if applicable, to
Section 72A of the.insolvency Act) a Recelver of the Secured Assets. In addifion, and without
precjiidice to the foregoing provisions of this Clause, in the event'that ahy pérson appointed to be a
Rebeiver shail ke rermoved by a Cour or shall otherwise cease fo act as such, then the Securily
Agent shall be enfitled so to appoint another pérscn as Receiver in his place,

An administrator shall have the powers set out in Schedule 1 to the Insolvency Act 1986. A
Raceiver shall have aid be entitled to exércise; in addition to and Without limiting all the powers of
a receiver under Schedule 2 of the Insolvency Act, all the powers of an adminisirative receiver set
ot in Schedule 1 of the Insolvency Act:

A Receiver may exercise any powers or fghis incidental to ownership of the Secured Assets;
intluding power to:- '

12.51 exercise any voting rights:attached to shares of to enforce any securiies;
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131

12.5.2

1253

12.54

1265

12.568

1257

12.5.8

12.6.8

12.5.10

!

implement and exercise all or any of the Chargor's powers aﬁ_d!ar rights and/or

-obligations under any conlract or other agreement forming a part of the Secured

Assols;

make any arrangement or compromise which he shall think expedient of or In respect
of any claim by or agathst the Chargor,

promote or procure the formation of any new company or carporation;

suibsoribeé for of acquire fof cash o otfieiwise ahy share capital of such new cofipany
or corporation in the name of the Chargor and on lts behalf and/or in the name(s} of a
nomines(s) or tiustée(s) for it;

sell, assign, trapsfer, exchange, hire out, grant leases of or otherwise dispese of or
realise the Secured Asseté or any part thereof 1o any -such riew company or
corporation and accept as consideration ar part of the consideration therefor in the
name of the Chargor and on its behalf and/or in .t'he names of any nominee(s) or
tristee(s) forit, any sharés or further shares in any stich company or corporation or
allow 'thepa;fmem of the whiole or any part of such consideration to remain deferred
or outstanding by way of loan or debt of cradit;

sell, assign, fransfer; exchange, hire out;, grant leases of or otherwise dispose of or
realise on béhalf of the Chargor any such shares or deferred consideration or part
thereof or any rights or benefils attaching thereto,

gonvene an extraordinary genaral meeting of the Chargor,
acquire any property on behalf of the Chargor;

do all sich other acls -and things as he may consider necessary or desirable for
protecting or realising the Secured Assels, or .amy part thereof, or incidental or,
conducive to any of the matlters, powers ar auihotities conferred oh a Recdeiver under
or by virtue of or pursuant to this Bond and Floating Charge and exercise in relation to
the Secured Asssts, or any parf tereof, all such powers and alithorities and do all
such things as he would be capable of exercis'i_ng or doing if he were the absolule
beneficial owner of tié same and. use the hame of the Chargor for all and any of the
purposes aforesaid.

Officé of receiver

Any Recelver appointed under Clause. 12 shall be the agent of the Chargor for-all purposes and
{subject to the provisions of the [nsolvency Act) the Chargor-alone shall be responsibie for his
contracts, engagements, acts, omissions, defaults and losses anhd for liabilities incurred by him and
for his remiuneration and his costs, charges dnd expenses:and the Securily Agant shall not incur

any lability therefor (either to the Chargor or any other persan) by reason of the Security Ag‘ént

making his appoiniment as.such Recelver or for any other reason whatscever
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Any Receiver appointed under Glause 12 s_haii be enlitied to remunération for his services and the
services of his firm appropriate to the responsibilities involved. Subject to Section 58 of the
Insolvericy Act, the remuneration of the Receiver miay be fixed by the Security Agent (and may be
or include a commission cajculated by reference fo the gross amount of all meney received or
otherwise arid may include remuneration in connection with claims, actions or proceedings made
or brought against the Receiver by the Chargor of any other person or the perfarmance or
discharge of any obligation imposed ugpon him by statite or oihe:wise) but such remuneration shall
be payable by the Chargor alone and the amount of such remuneration shall form part of the
Secured Obligations and accerdingly be secured on the Secured Assets under the floating charge
created by this Bonid and Floating Charge.

Suhject to the other Finance Documients, any moneys réceived or realised by or the market value
of any appropriated Secured Assets by the Security Agent or any Receiver pursuant to this Bond
and Floating Charge shall be applied in or fowards the discharge of any part of the Secured
Obligations in ‘any order or manher which the Securlty Agent may determine. The Security Agent
shall have the right to keep and hold any surplus as securily for any ameunt awing (whether actual
orcontingenty under the Finance Documeénts.but which is not yat due:

Application of enforcement proceeds

Any procéeds coliscted or received by e Securily Agent on behalf of the Secured Parties after an
enforcement of the Transaction Securily created hereby (or any receiver appointed fo collect or
receive such proceeds) shall be applied by the Security Agent, in the following order:-

14.1.1 first, In or towards payment of all costs, charges and expenses of or incidental to the
appointment of the Receiver and the exeérciss of al or any of his powers, including his
remuneration and all oufgoings pald by and ligbilities. incurred by him as a result of
such exercisg; '

14.1.2 secondiy, in payment of the Secured Obligations in accordance with the provisions of
the Facillly Agreentent and the tercreditor Agreefneit (but withoitt prejudice to the
right of the Secured Parlies fo recover any shorifall from the other Secured Patties). ‘

Wardate and attorney

The Chargor hereby irrevocably appoints the Security Agent to be its inandalory-and attorney for it
and on its behalf and in its name or otherwise to create or constitute, or t¢ make &@ny alteration or
addition or deletion in or to, any décunighits which the Securily Agent may requlre for perfecting of
protecting the titke of the Security Agent to the Secured Assels or for vesting any of the Secured’
Assels in the Secwily Agent or its nominees of any purchadser and {o fe-deliver the same

‘theteafter and otherwise generally to sign, seal and deliver and perfect any fixed security, fioating’

«harge, transfer, -disposition, assignation, securify andfor assurance of .any wiiting, assurance,
document or act which may be required or may he deemed proper by the Security Agent on eor in-
¢ohnection with any sale, lease, disposition, realisation, getiing In or other enforceément by the
Szourity Agent of all orany of the Secured Assels,
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The .appointment effectéd under Clause 16.1 shall take effect immediately, but the powers
conferred shali only become enforceable following the eccurrence.of an Acceleration Event.

Tha Chargor hereby ratifies and confifms and agrees to ratify and confirm whatever any such
mandatory or aftorney shafl do in the exercise or purportet exercise of all or any of the powers,
authorities and diséretions réferred to in this Clause.

Assignation

Each Sscurad Party and/or the Security Agent may at any time assign or fransfer any of its rights
and/or obligations under this Bond and Floaling Charge in accordance. with the terms of the
Finaricé Documents.

The Chargor may not assign or transfer any of its rights and/or obligations under this Bond and
Floating Charge. '

Release. of Secured Assels

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the
Chargor, release to the Chargor all right, fitle and interest of the Secured Partles ifi or to the
Secured Assets, or pait thereof, as the case may be, and give such instructions and directions as
the Chargor reasonably may require in-order lo perfect such rélease.

Waivers

The tights of the Secured Paities under this Bond and Fleating Charge may be waived only in
writing and specifically; subjact to the provisions of the Finange Documents, on such terms as the
Security Agent sees fit.

Amendments

-This Bond and Floating Charge may nol be amended unless by an ‘agreement in writing and

signed by or ori bghalf of the Chargor and the Security Agent having obtained the requisite
approval in accerdanoe with the provislons of the Finance Documants,

Delegation

The Security Agent may al any time of times delegate fo ahy person(s} all or ahy of s rights,
powers and dlscre_tions under this Bond and Floating Charge on such terms (including power to
sub-delegate) as the Security Agent sees fit and employ agents, managers, employess, advisers
and others on such ferms as it sees {it for-any of the purposes set out in this Bond and Floating
Charge.

The Security Agent will not be liable or responsible to the Chargor 6r any person for any losses,
ligbilities or expernsas afising from any act, default, omission or miscandhict on the part of such
delegate or sub-delegate unfess such loss is caused directly by the gross negligence. or witful
misconduct of the Security Agent.
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Notices

The terms of Clause 33 (Notices) of the Facility Agreement shall apply as if incorporated into this
Bond. and Floating Charge and any notice giver under or in connectioh with this Bond and Floating
Charge with references in such Clause to “this Agreement’ being deemed references @ this Bond
and Floating Cbarge, and the parties hereto agrco to be bound by tarms inufatis mulandis identical
to those applying pursuant Clause 33 (Nofices) of the Facllily Agresment to the parties of that
docupient, '

The address for the Chargor is as follows:

Meridian Salmon Group Ltd
45 Atholl Crescent,
Edinburgh

EH3 8HA

E-mail; james.mark@marineharvest.com

Alt: Company Secretary — Brodies Secretarial Services Lid
Director - James Mark_

Severability

- I a provision of this Bond and Floaling Charge is or becomes fllegal, invalid or unenforceable in

any jurlsdiction, that shall not affect:

2211 the legality, validity or enforceablity in that jurisdiction of any other provision of this
Bond and Floating Charge; or

2212 the lsgality, validity or enforceablility in other jurisdictions of that or any other provision
of this Bond and Fleating Charge.

Notwithstanding Clause 22.1 above, the Parties hereto agree that they will negofiate it good faith
arid will replace the invalid, vold of unienforceable provision with & valid and enforceable provision
which reflests as much as possible the intention of the Parties as referred to in the provision thus
replaced. ’

Third Parties

No puichaser ar othier person shall be bound or concerned. ta see or enquire whether the right of
the Seourity Agent o exercise any of the powsrs hereby conferred has arisen or not or be
concemed with notice to the contrary or with the propriety of the exercise or purported exercise of
such power,
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Trusts

The Security Agent hereby declares and acknowledges to the Secured Partiés and l9 the Chargor
that it holds the henefit of the covenants, agreements and underiakings of the Chargor coptaingd
in this Bond and Fioating Charge and all monies paid to the Security Agent or held by the Sedurity
Agdent or received by the Security Agent pursuant to or in connection with this Bend and Floating
Charge.on trust for each of the Secured Patties,

Governing law and jurisdiction

This Bond and Floating Charge shall be governed by, and construed in all respects in-accordance
with, the law of Scolland and, for the benefit of the Securily Agenl, the Chargor lirevocably submits
to the non-exclusive jlrisdiction of the Scollish Couits but without prejudice to the abllity of the
Securily Agent or any Secured Party to proceed against the Chargor in any other appropriate
jursdiction.

Counterparts

This Bond and Fleating Charge may be executed in any humber of counterparts and by #ach of
the parties on separate counterparts.

i executad in counterparts;

26.2.4 this Bond and Floating Charge shall not take effect until both of the counterparts have
bizen delierad;

26.2.2 aach counterpart will be held as undsllvered for the purposes of The Legai Writings
{Counterparts and Delivary) (Scotland) Act 2015 until the parties agree a date ("the
agreed date™} on which the counterparts are to be treated as delivered; and
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268.2.3 the agreed date will be inserted on page 1 of this Bond and Floating Charge,
27 Certificafes

A certificate signed by any officia‘l, manager or equivalent account officer of the Security Agent-
shail, In the abserce of manifest error, conclusively delermine the Securad Obligations at any
relevant time.

28 Consent and authorisation

284 The Ghargor hereby consenis fo the registralion of this Bond and Floating Charge and of any
certificate referrgd 1o in Clause 27 for preservation and execulion.

N 'WITNESS WHEREOF these presents consisting of this and the preceding 15 pages are
eXaduted g5 follows and are deliversd for the purposes of the Ledal Wiitings (Couiterpards and
Delivery) (Scotland) Act 2015 on the date set out on page 1 of this Bond-and Floating Charge:

For MERIDIAN SALMON GROUP LIMITED

signature of
diﬁe'e%e%eemmauthorised signatory

signature of . '
direRtSusasrotany/avtimasad-slgnateryiithess
OLe  HEmpEs ANDERS  DowbAas

" full name of above (print)

Yo\l R

date of lgnsng

 osloy Nea S

p[ace of 3|gnlng

Address of witriess ' ' ‘:"y' J\/b‘ﬁ QVC)

"date of deliv

Full name of above (print
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For DNB BANK ASA AS SECURITY AGENT

signature of authorised signatory

" signature bf withess

Trine Kull
E.A% \t'\( (3 LZ _'7\! ‘‘‘‘‘ : Advisor——.
full name of shovs (pfin() full name of above (print)
date mgnin

Oslo, Newye Y

piace of sighing

Aiddress of witiiess S o (;}\,Q
kdaie ofd ery%

Anne Marte Heflebostad
Advlsor (guTieiiSE b s‘tgvﬁi’%h‘%ﬁ




