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Registration of a Charge

Company Name: ISLE OF HARRIS DISTILLERS LIMITED
Company Number: SC334836

Received for filing in Electronic Format on the: 01/08/2022 XB9HK 69U

Details of Charge

Date of creation:  28/07/2022

Charge code: SC33 4836 0004

Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MACROBERTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 334836

Charge code: SC33 4836 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th July 2022 and created by ISLE OF HARRIS DISTILLERS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st August 2022 .

Given at Companies House, Edinburgh on 1st August 2022

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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Isle of Harris Distillers Limited

{0

HSBC Invoice Finance (UK) Limited

Floating Charge
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FLOATING CHARGE
By ISLE OF HARRES DISTILLERS LIMITED (registered in Scotland number SC334836) and having its
registered office at Isle Of Harris Diistillery, Tarbert, Isle Of Harris, HS3 312J (the “Client™

in favour of HSBC INVOICE FINANCE (UK) LIMITED (registered in England number 759657) and having its.
registered office at 21 Farncombe Road, Worthing; West Sussex BN 2BW ("HIF™}

Floating Charge as security for the Debt

1. This Floating Charge shall be security for the payment and discharge-of the Debt mentioned in Clanse 2 below.

2. The Debt-is 4l monsy and liabilities whatever, whenever and however ingurred whether now or in the futwre:
due, or becoming due, from the Client to HIF in any currency ov curreneies, whether acfual or contingent,

whaether incurred solely or jointly with any other person and whather as principal or guarantor (the “Debt™).

This inciudes; but is not limited to!

{a} all monies and labilities due from the Clhient o HIF under all fagilities granted by HIF to the Client;
(b} guarantees and indemnities to HIF and any of the Client’s other contingent Habilities;

{c) discount, commiission-and other lawful charges and expenses;

{d) interest in accordance with any agreement between the Client and HIF: Intérest applies before and

afterany demand or judgemeny
{e} monay agreed to he paid by the Client under Clause 21 below,
The Agreement to pay the Debt

3 The Client agrees to pay and discharge the Debt when the same is due 1o be paid and discharged.
Security given over the Client’s Assels

4, The Client, as continuing security for the payment and discharge of the Debt, grants in favour of HIF a floating
charge over the whole of the property {(including uncalled capital} which is or may be from time io time
comprised in the property and undertaking of the Client (but excluding, for the avoidance of doubt, any assets
owned by any third party situaied or stoved on orin property owned by the Client) (the “Charged Property™).

Restrictions on Client

5. {a) The Clignt.is prohibited from creating subsequent to its execution of this Floating Charge any: fixed
security or any other floating charge over the Charged Property or any part of it except:

(i) any Permitted Secilrity; or
(i with HIFs prior writteri consent; or
(i) any fixed security or other floating charge in favour of HIF,

{by Asiy - fixed security granted by the Client at any time in favour of HIF shall rank in priority 1o the
floating charge granted by the Client in Clause 4 above.

{c) In the event that the Client grants or creates any fixed security or floating charge i breach of the
prohibition in paragraph (a} abiove or with the consent of HIF under paragraph (a) above but with no
‘written agreement of HIF as fo the ranking of them, this Floating Charge shall rank in priofity to-that
fixed security or floating charge.

RESTRECTED
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6. The Client shall not, except in relation to a Permitted Disposal, or as otherwise expressly permitted under the
ABLA, or with the piior writtent consent of HIF:

{a} release, exchange, compound, set off, grant fime or agree o any other arrangement in respect of, or in
any other way deal with, all or any of the debts mentioned below except as expressly allowed by this
" Floating Charge; or

(b} part-with, hire, lend, seli, assign or dispose of all or (except by a sale or disposal in the ordinary course.
of the Clieat’s day-to-day trading activities and for the purpose of carrying on the same} any part of,
the Charged Property. '

The debts referred to in paragraph () above are all book debts and other debts and monetary claims and any
rents, licence fees or other payments due from any tenant, heensee or occupler of any immoveable property
wherever situated now or at any time dfterwards due owing or incwrred to-the Client, including the full benefit
of all guaraniees and Securities for them and all liens, reservations of title and other rights enabling the Client to.
enforee any such debits or claims {the “debis™).

Client’s Obligations to HIF

7. Until this Floating Charge is discharged the Client will:

(a} (1

(i)

(11}

{v)

(v)

{¥1})

{vii)

(viii)

Insure, and keep insured, the Charged Property with such insurer and against such risks and
in such amounts and otherwise upon such terms as HIF may reasonably requirg. If HIF
makes no requiremnent, then in accordance with accepted prudent business practice fromy time

Ao.time in respect of property of the same fype.

Comply with the terms and cooditions of, and punctually pay all premiums and other monies:
necessary for keeping up such insurances.

See that the interest of HIF is noted upon all policies of such insurance or (if HIF reasonably
so requires) that the policy is held on g co-insured basis in the names of the Client and HIF.

If BIF reasonably requires, produce to, or deposit with, HIF all such policies and the receipis
for all premium and other payments necessary for effecting and keeping up such policies.

Promptly notify HIF of anything which may give rise to a claim under such policy{ies} and
ensure that nothing. is done or not done in relation to 4 policy as a. consequence of which
would have a Material Adverse Effect,

'Notify_H!F prior o taking any steps to open an account with any bank {other than HIF) or

other persomn.

Comply in full with any obligations of the Clieni to provide information uader the PSC
Regime to any company that shall have issued any shares. in which the Client holds any
‘interest from time to time. Further, in this connection, on the date of thig Floating. Charge,

‘the Client represenis to HIF that it has complied in full with any obligations it has under the

PSC Regime to provide information to any company that shall have issued any shares in
which: the Client holds an interest and that nio “warning notice™ or “restrictions notice” {in

gach case as defined in Schedule 1B to the Companies Act 2006) has been issued to the

Client in respect of all or any part of the securities {as defined in paragraph {m} below) and
remains.in sffect, .

Comply with any notice served on the Client under the Companies Act 2006 (including
pursuant to Part 21A of the Companies Act 20063 within the timeframs specified in the
natice.

It is agreed that

{i}

-HIF may after a Terimination Event which is continuing (but without being under any duty to
‘do so if it reasonably considers it necessary to do soj itself effect or maintain such insurances,
1f it does so, the Client shall be Tiable wo HIF for the expenses incurred by HIF in doing so.
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{ii}

(b} {1}

Subject to the terms of the ABLA, all sums at any time payable under any such policies of,
insuranice shall (subject to any priot vights and claims of any third pacty) be paid direct to

HIF. If the samie are not paid divectly to HIF by fhe insurers then the Client shall be frustee of

them for the benefit of HIF and shall transfer them to HIF accordingly. The insurance monies
shall at the option of HIF be apphed (subject to Clanse 24 below) in or towsards the payment.
or discharge of the Debt or in making good or recouping expendiiure v respect of the loss or

damage for which such monies are received.

Keep all buildings cn any land forming part of the Charged Property and ali fixtures and
plant and machinery on and in them {and all sther tangible property comprised in the:

‘Charged Property) in good and substantial vépair and condition (subject to normal wear and
_tear). '

{c) Wot without the prior written consent of HIF:

(1

(ii}

(iii)

{d) {1

(it}

pull down or remove the whole or -any part of any buildings forming part of the Charged.
Property;

sever or unfix or remove any of the fixtures or fittings; or

except for the purpose of effecting necessary repairs to them or of replacing the same with

“new o improved models or substitutes, remove any of the plant and machinery belonging to,

or ifi use by, the Clien,

. where failure to do so.would be reasonably likely to have-a Material Adverse Effect.

Carry on any rade, business or agricultural use on any land now oy afterwards used by the.
Client for the prposes of trade, business oragriculture. It shall do so in accordance with the
standards of zood management from time to time current in the trade ot business or {in the -
case of agricultural use) with the standards of good hushandry, from time to time. Tt shall also

do 50 in accordance with the-authorised planning use-of such land:

Chtain, maintain and comply with all licences, consents and other authorisations. (including,
withoiit limitation, environmental permits) and effect all registrations which may be
necessary o desirable in relation fo sll or any part of the Charged Property or any business or
other activity from time to time carried on hy the Client. where failure to do so would be
reasonably likely to have a Material Adverse Effect.

{e} Mot without the prior written consent of HIF:

(i}

(1)
it (i)

(it}

{1

{g} (i}

carry out, or allow to be carried out on any land sitwated in Scotland forming paitof the
charged property, any development as defined in the Town and Country Planming (Sootland)
Act 1997 or enter into any agreement under Section 75 of that Act; or

change, or allow to be changed, the use of any such land.

Observe and perform all covenants, stipulations and conditions which from fime to fime
affect the use or possession of the Charged Property whether arising under any lease or other
agreement under which the Charged Property is held where faillure to do so would be
reasoniably likelv 1o have a Material Adverse Effect.

Punctually pay all rents and other payments becoming due, orto become due, under any lease
or pther agreement mentioned above. Pay all taxes, rates, duties, fees, charges, assessments,
impositions, calls, instalments and outgoings properly pavable in respect of any of the
Charged Property-as and when due and HIF may do so as agent of the Client if the Client
fails to do so and all amounts so paid by HIF shall become part of the Debt and be payable by
the Client to HIF on demand.

I HIF s requests in writing, produce to HIF evidence sufficient to reasonably- satisfy it that
the requirements mentioned above have been complied with.

Comply with all statutory and other laws and regulations affecting the Charged Property
where failure to do so would be reasonably likely o have Material Adverse Effect. This wil
include all Environmental Laws and Environmental Permits applicable from time to time o
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all or any part of the Charged Property or any business or other activity from time to time
carried an by the Client.

(i} Indemnify cach of HIF, the Administrator {defined in Clause 10 below) or Receiver {defined:
in Clause 10 below} {(and their respective officers, agents and delegates) against all costs,
‘expenses and liabilities properly incurred (directly or indirectly) as a result of any non-
compliance with any Environmental Laws in relation o all of any part of the Charged
Property or anything déne or not done on it

{h} {i) Within 7 days after becoming aware of the same, give full parficulars to HIF of any notice,
order, direction, designation, resolution or proposal materially affecting all or any part of the
Charged Property or {in the case of any land) the locality in which it is sitvated, given or
made by any planning authority or other public bedy or authority whatsoever {including,
“without limitation, any licensing authority).

{ii} if HIF reasonably requires in writing, promptly, and at the cost of the Client, take all

' -reasonable and necessary steps to somply with any of the matters mentioned in paragraph
{h){i) above and miake {or join with HIF in making} such objections or representations as may
‘reasonably be available in respect of them.

() Permit HIF, its agents and any person auwthorised by it, to enter on any land forming past of the
Charged Property, at all reasonable times and on reasonable notice {except i case of emergency) for
- the purpose of Inspecting or valuing any of the Charged Property and if HIF calls for such a valuation

that shall be at the expense of the Client.

(1) Mot (except in relation o a Permitted Disposal} without the prior written consent of HIF:

(0 grant or vary, or agree 1o grani.of vary, any licence or tenancy affecting any land forming part
of the Charged Propetrty;

(it} in any other-way, dispose, or agree o dispose of, or creats, any interest in any land forming
' part of the Charged Property,

where t do so would be reasonably likely to have a Material Adverse Effect.

k) Punctuslly pay all calls; instalinents and other monies that may become due in vespect of any of the-
securities. The securities are:

() all stocks, shares, debentures, bonds, loan capital and other securities of any description of
any other person (including, without limitation, any subsidiary or subsidiary undertaking of
the-Client);

(i) all rights to subscribe for or convert other securities. inte or otherwise acquire any such

securities now or a1 any time afterwards belonging to the Client; and

(i all dividends, interest and other income and ali other rights of whatscever kind deriving from
or incidental to, any of these, :

{collectively called the "Securities™}.

{H Mot exercise any of the rights and powers attaching to any-of the Securities in 4 manner which, it the
reasonable opinion of HIF, may adversely affect the value of the security created by or pursuant to this
Floating Charge.

{m} H Take all such pecessary steps, and do all such acts {including the prompt pavment of any

appropriate fees and pelicing sgainst any infringement of, or challenge to, the Intellectual
Property) to maintain the value, subsistence and validity of that Iniellectual Property,

{13} Use all reasonable endesavours to protect and safeguard the Inieliectual Property from and
against theft, loss, destruction, unauthorised access; copving or use by third parties.

i Not use, or allow © be usad, or take any step in respect of any of the Intellectual Property in
' any way which would have a Material Adverse Effect.
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{11}

{n If so required to do so by HIF, deposit with HIF (and HIF shall be entitled to retain) all
deeds, certificates and other documents constititing or evidencing title to the Charged
Property (except insofar as the same are held, or vequired to be held; by any third party. in
accordance with any obligationranking in priority to this Fleating Charge}.

{ii} On being reasonably required in writing to do so by HIF, and at the cost and expense of the
Client:,
(&) Execute, sign, deliver and do all things necessary {éncludi—ng, without limitation, the

asstgnation or assignment of-all or any of the debis and the fransfer of all or any of
the Securities; to HIF or.its nomines and the giving of any notices and effecting of
any registrations) #s {and such form as) HIF may feasonably require to create
standard security, legalmiortgage, assignation, assignment or other fixed security in
favour of HIF over all or such part as shall be specified: in such notice of the
Charged Property or to perfect or protect the security intendéd to be created by or
pursuant fo this Floating Charge or to facilitate the exercise of any powers,
authorities and diseretions conferréd under or in -accordance with this Floating.
Charze.

{b) Endorse, or-cause to be endorsed, on any documents constituting or evidencing title
o the Charged Property and give 1o third parties. such notices of the security created
by or pursuant 1o this Ploating Charge as HIF may reasonably require.

When this Fleating Charge becomes enforcesble

g This Floating Charge shall become ehforceabile on the occurrence of a Termination Event which is continning,
Right of Appropriation
9. To the extent that the security created by this Floating Charge constitutes g “security financial collateral

arrangement’ - and the agsets. secured by this Floating Charge ("Secured Assets™) constitute: “financial
collateral” for the purpose of the Financiat Collateral Arrangements (No 2) Regulations 2003 {“Regulations”),
HIF shall have the right on giving prior votice to the Client, at any time after this Floating Charge becomes.
enforceable, to appropriate all or dny part of those Secured Assets in or towards discharge of the Debt. The:
parties agree that the value of the appropristed Secured Assetsshall be, in the case of cash, the amount of cash
appropriated and, in the cage of any stocks, shares, debentures, bonds, loan capital and other Securities of any
description, determined by HiF by reference 1o any publicly available imarket price and, in the absence of
which, by such other mesns as HIF {(acting reasonably) may select including, without limitation, an
independent valuation. For the purpose of Regulation 18{1) of the Regulations, the Client agrees that any such
determination by HIF will constitute a valuation “in a commercially reasonable manner”.

Appeintment of Administrator or Receiver

4.

{a)

{b}

{c

(d)

This Floating Charge is intended to be a qualifying floating charge as defined by paragraph 14 of
schedule B1 to the Insolvency Act 1986,

At any time. sfigr having been requesied to do so by the Client; or after this Floating Charge has
became enforceable;, HIF may appoint by insirument in writing, or otherwise, {i) any one or. more
persons to be administrator of the Client (each an “Administiator™) or (ii} dny one of more persons o
bie a recetver of all or any of the Charged Property (sach 4 “Receiver”™) in cach case in accordanice
with and 10 the extent permited by applicable laws. These expressions shall, where necessary, include
any person substituted as Administrator or Receiver,

HIF may {so far as it is lawfully ablg 1o do so) from time to time by instrument in wiiting. o
otherwise, rethove any person-appointed o be Adfunigtrator or Receiver and may in a similar way
appoint ansther in his place:

If at any time two or-more persons shall hold office as Receiver; each one of them shall be separately
entitled (subject fo any contrary divgciion in the sppointment) o exercise all the powers, authorities
and discretions conferred on them,
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{e)

(b)

The power 1o appoint a Receiver shall be in addition to all statutory and other powers of HIF under the
Insolvency Act 1984,

HIF shall not, nor shall the Receiver, be liable to.account as mortgagee. or heritable creditor in
possession’in respect of all or any of the Charged Property nor be liable for any loss upon realisation

or for any neglect or default {unless. wilful} of any natire whatsoever in connection with all or any of

the Charged Property for which a mortgagee or heritable. creditor in possess:on might as such be
liabie.

All reasonable costs, charges and expenses properly incurred by HIF or the Receiver (including ifs

internal management and administration costs and the costs of any proceedings in rélation 1o this
Floating Charge or the Debt) shall be paid by the Client,

12. The Administrator or Receiver shall be the agent of the Client and the Client shall be responsible for his acts
and remuneration as well as for any defaults commiitted by hin.

Powers of Receiver

i3, The Receiver shall {subject to any limitations or restrictions expressed i the document appointing him but
notwithstanding any restriction or limitation binding on the Client under this Floating Charge or any . winding-
up or dissolution of the Client or any analogous proceedings in any jurisdiction have al} the powers (a3 varicd
and extended by this Fleating Charge} conferred on receivers by the Insclvency Act 1986 and (without.
affecting the above in any way) the following powers:

{a)

(b

{c)

{d)

(e}

{f)

(i} To sell, transfer, assign, convey or grant, accept Surrender or vary; terminate or surrender
leases of or in exchange for and enter into and ov ferminate leases of any of the Charged
Praperty; and

{i1) in any other way to dispose of, or deal with, all or any of the Charged Property {or agree any
of the same) and in either case in such a way and generally on such terms and conditions. as
he reasonably thinks fit.

Any transaction mentioned above may be for such payment or other consideration as the Receiver
shall think fit. This is so whether for a lump sum or a consideration payable in instalments. and

~whether for cash or otherwise. In the case of the latter, it shall form part of the Charged Propmy and

be charged with the payment and discharge of the Debt.

Fixtures and plant-and machinery may be taken and sold separately from the premises fo which they
are fixed (or .in which they are contained} without the consent of the Client being obtained or

necessary.

To take possession of,. collect and get in, all or any of the Charged Property and for that purpose to

.make such demands and take any proceedings as the Receiver shall reasonably think fit,

To carry on, manage, develop, reconstruct, amalgamate or diversify {or agree the same) any trade or

-business {(including farming) as has from time to time been carried on o the whole or. any part of the

Charped Property.

{i} To make any arrangement or compromise between-the Client and any other person which the
Receiver may reasonably think expedient.

{i1) To take, defend or participate in.any -procesdings (including, without limitation, arbitration
procezdings) as the Receiver may réasonably think expedisnt.

To make, effect and complete such improvemenis, development and: repairs to any of the Charged
Property as the Receiver may reasonably thinok expedient.

To make calls {(and to enforce payment of fhem? conditionally, or unconditionally, onthe members of
the Client in teapect of any uncalled capital with the bewefit of all the powers in the Articles of
Association of the Client conferred on the directors.
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(g}

{h)

{i}

)

(k3

v

{m}

(n}
{0}

(p)

To appoint managers, officers, servants, workmen, nominees and agents for any of the purposes
mentioned in this Clause 13 af such remuneration and for such. periods and on such terms as the
Receiver may reasonably determine,

If the Recever thinks fit; but without affecting the indemnity contained in Clause 19 below, to effect
with any insurer any policy or policies of insurance either in liew, or satisfaction of, or in addition to,
such-indemnity.

To delegate by power of attorniey, or in any other way, 0 any pérson or persons approved in writing
by -HIF, all or any of the powers, authorities and discretions which-are for the time being sxercisable
by the Receiver under this Floating Charge.

{1} To promote the formation, or otherwise acquire the share capital of, any body. corporate with
-a view o such body corporate becoming a subsidiary of the Client or otherwise;

(i to purchase, lease, or otherwise acquire any interest in all or any of the Client’s undertaking.

and propetty;
{ii1) to carry on any business in succession to the Client or any subsidiary of the Client;
and 11 each case, as the Receiver may otherwise reasonably think fit.
Toapply for, and otherwise take such steps as the Receiver may consider reasonably necessary or
desirable o obizin {in the name of a nominee or otherwise), such licences, consents, permits and
approvals as the Receiver may reasonably think expedient,

To make elections for value added tax purposes as the Receiver may reasonably think fit.

For any of the purposes authorised by this clause, to raise money by borrowing from any person on
the security of all or any of the Charged Property.

) The Receiver may ralse monecy as mentioned above on such terms (including, if HIF shall
consent, terms under which such security racks in priorily to all or any of the security created
By of pursuant to this Floating Charge) as the Receiver may reasonably think {it; and

{1} the repayment of all such monies dnd the payment of inferest on them and related costs,
charges and expenses, shall be treated for .all purposes as expenses properly payable by the
Receiver.

To.exercise.any of the powers which HIF would be entitled to exercise under this Floating Charge:
To do all such other acts and things as the Receiver may reasonably consider to be incidental or
neceéssary to any of the maiters or powers meittioned above or which the Receiver lawfuily may or can

doas agent for the Client.

To exercise any of the above powers on behalf of the Client or on the Receiver's own hehalfor, in the
cage of the powers contained in paragraph (f} above, on behalf of the directors of the Client.

14, Subject to claims having priority to the security created by this Floating Charge, all monies received, recovered
or realised by the Receiver or (on-any exercize by HIF of its enforcement powers under this Floating Charge)
HIF, shall be applied in the following order:

(a)

{b)

In payment of all reasonable costs, charges and expenses of, and incidental to, the appointment of the
Receiver and to the exercise of all or any of the powers of the Receiver or HIF and of any other
outgoings properly payable by them. This includes, without limitation, the repayment of monies
borrowed as referred to in Clause 13(m) above and the payment of interest and related costs; charges,
and expenses (1o the extent that HIF has consented to the same being secured in priority 1o the security
created by this Floating Charge} and all amounts payable by HIF to the Receiver under any order of
any court or otherwise,

I pavment.of remuneration 1o the Receiver at such rate as may from time-to time be agreed between.

the Receiverand HIF.
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{3 In payment to HIF in or towards payment or discharge of the Diebt and all other amounts expressed to
be sectired by, or due or payable to HIF under or in conngetion with, this Floating Charge:

(dY In payment of any surplus to the Client or any other persen entitled to it

Power of Attorney

15,

{a) The Client-ivrevocably appoints HIF and any Receiver and each of their respective delegates, jointly

and also individuaily 16 be the attorney and attornieys of the Client. Any attorney is authorised by the

Client o do, following 2 Termination Event which i3 sontinuing, all things which the Client may he

required 1o do under this Floating Charge and has not done following reasonable notice 1o HIF. This

includes (without limitation) anything which HIF or the Receiver (or any such delegate) may consider
‘necessary or appropriate for, or in connection with:

) the perfection or protection. of the security intended to be-created by or pursuant to this
Floating Charge; or ' '

{iiy the exercise of any of the powers, guthorities and discretions conferred under it.
{b) The Client ratifies and confirms {and agrees to do so) whatever any such attorney shall do, or attempt

to do, in the exercise of all or any of the powers, avthorities and discretions mentioned above or under
this power of attorney.

HIF has other powers

16.

18

At any time after this Fleating Charge shall have become enforceable, or after any powers conferved by any
interest having priority to this Floating Charge shall have become exercisable, HIF may redeem such or any
other prior interest or arrange the transfer of it to itself. It may settle and pass the accounts of any thivd party
concerned and any account so seitled. and passed shall be conclusive and binding on the Client.  All.monies
paid by HIF to the third party in accordance with such accounts shall as from such payment be due from the
Client to HIF on current account and shall bear interest 4nd be secured aspart of the Debt:

The fights and remedies of HIF under this Finafing Charge are in addition to, and. not'in substitution for, any
rights or remedies provided by law.

(a) If the Client at any fime fails to perform and observe the terms, @nd obligations comtained. in this
Floating Charge, HIF may (but without being under any duty & do so) take such steps as in its
reasonable opinion may be required to remedy such failure; and

1t} this includes, without limitation, making any payment, and for the purpose mentioned in paragraph {a)
above, HIF and its agents may enter upon any land of the Client without being regarded as having
entered into possession of it.

Indemnity

18,

The Client agrees to fujly indemnify sach of HIF and the Receiver from and against all and any. liability
properly incurred in the exercise of any powers, authorities and discretions under or in connection with this
Floating Charge (with the.exception of fraud orwilful defanlt on the part of HIF or the Receiver, butonly to
the extent commitied by any of them) or any failure by the Client to comply with any of its obligations under
this Floating Charge.

Protection of Purchasers

No purchaser or other person desling with HIF or the Receiver {or any of their respective delegates):

{(a} shall be bound or entitled to sez or enquire whether any power, authority or discretion. under this
' Floating Charge has arisen or become exercisable;

{0 be concerned with any notice to the contrary or to sec whether any delegation shall have lapsed for
-any reastn or been revoled; of

{c) be bound or entitled to concern himself with the proceeds of any sale or other desling or be
answerable in any circumstances for the application of the said proceeds.
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Pavment of costs, charges and expenses

21. The Client shall reimburse to HIF on demand on a {ull indemnity basis, all reasonable costs, charges and
expenses {including, without limitation, all amounts reasonably determined by HIF to be necessary 0
compensate it for intétnal management or administration <osts, charges and expenses) properly incurred by

HIF:

{a) in ensuring this Floating Charge is effective;

{ in connection with the perfection or protection of the sécurity creatéd by or pursuant o this Floating
Charge; '

{e) in the exercise of any rights, remedies, powers; authorities and discretions conferved under, or in

connection with, this Floating Charge,
{together with any value added tax or similar tax charged or chargeable in respect of such cost‘é,, charges and
expenses). '
Independence of Security

22. {a) “This Floating Charge shall be in addition to, and independent of, every other security which HiF may
at any time hold for any of the Debt secured by this Floating Charge.

{b) This Floating Charge shall remain in full force-and effect asa-continuing security unless and until HIF
discharges it.

HIF’s powers to desl with Accounts and Money Received

23, {a) I HIF receives notice of any subsequent charge or other interest affecting all or any of the Charged
Property (other than any Permitted Security), HIF may open a new account or accounts for the Client
in its books.

{by I HiF does not do so, it shall be regarded as having done so unless HIF gives express written notice to

‘the contrary to the Client. MNotwithstanding any appropriation by the Client to the contrary, as from

_the time of receipt of such notice, all payments made by the Client to HIF shall be treated as having
beeiv credited 1o a new account of the Client. Such paymients will not be applied in reduction of the.
amount due, owing or incurred from the Client to HIF at the time when it received the notice.

24. {a) Al monies received, recovered or realised by HIF under this Fioating Charge {including the proceeds
of any conversion onder Clause 27 below) may, in the reasonable discretion of HIF, be credited to any
suspense or impersonal account,

(b) They may be held in such account {where they shall not reduce the Debt} for so long as HIF may think
fit pending, the application from time to time of such monies and all accrued interest(at the rate, if
any. agreed inowriting between the Client and HIF from time to time) in or towards the discharge of
the Debt.

25, The Client walves any right-of setsoif it may have now, or at any time in the future, in respect of the Debt
{including sums payable by the Client under this Floating Charge).

26, Any manager or officer of HIF may certify or determine the amount of a rate or amount applicable or due
aunder this Floating Charge and in relation o the Debt, These certifications and determinations shall, in the
“absence of manifest error, be conclusive evidence of those rates and amounts.

Currency Conversion

27, {a) For the purpose or pending the discharge of the Debt, HIF may convert any monies received,
' recovered or realised by HIF under this Floating Charge (including the procesds of any previous
conversion under this clause) from their existing currency of denomination into such other currency of

denomination as HIF may regsonably think fle
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{b) Any such conversion shall be made at HSBC UK Bank plc’s then prevailing spot selling rate of
exchange for such other currency against the exisiing currency.

{c} Each previous reference in this clause to a currency extends to funds of that cuirrency and, for the
avoidance of doubt funds of one currency may be converted into different funds of the sarme ciifrency.

{(d} HIF shall not be liable for any loss caused by the fluctuation in any exchange rate at which any
currency may be bought or sold by HIF in accordance with this Floating Charge.

Brealings with you and others

28 HIF may, in its discretion, grant time, ormake any other arrangement, variation or release with any person or
persons not party to this Floafing Charge (whether or not-such person or persons are jointly or severally liable.
with the Client) in respect of any of the Debt or of any other security for it. If it does, it will not in any way
affect either this Floating Charge or the liability of the Client for the Deb,

HIE’s Right of Set-Off-

28, In addition to all rights of set-off conferred by law, HIF may set-off any matured oblization due from the
Chient in accordance with the ABLA.

Preservation and Retenfion of Securify

30 {a} Any settlement, discharge or release (including in relation to this Fleating Charge or the Debt).
‘between {1) the Client and {1} HIF or'the Receiver {the "Relevant Person{s)”) shall be conditional
upon no scourity given, of payment made, to. the Relevant Person(s) by the Client (or any cther
person) being avoided or reduced as aresult of any provisions or enactimenis relating to insdlveticy for
the time being in force in any jurisdiction.

by In the event of siich security or paymeni being avoided or reduced, the Relevant Person{s) shall be
entitled to recover the value or amount of such sccurity or payment from the Client subseguently as if

such settiement, discharge or release had not occuired,

Motices, Governing Law and Jurisdiction

31. Any notice or other communicafion to be made or given under this Floating Charge shall be made or given, and
shalt be deemed to have been received, in accordance with the provisions of Clause 30 (Notices) of the ABLA.
3Z. {a} Scots law governs this Floating Charge,-its interpratation and any non-coniractusl obligations arising

from or connected with it

{b) Both the Client and HIF submit to the exclusive jurisdiction-of the Scottish courts. in.relation 1o all
claims, disputes, differences or other-matters (ncluding non-contractual claims, disputes, diffsrences
‘ot other mattérs} arising otit of or in connection with this Floating Chaige.

o “Disclosure of 'Enfn'ri'h:a'ti'ﬁ'ﬂ" .

53'3.‘ The Client consents o Ehﬁ dlsclosurc by HiF Of any mformanom about ' the Chcnt thls Floatmg Charge the
Charged Prog)eri‘y arid the ' Debt in accordance w;th clause 36.3.0f the ABLA. » .

Transfer of Rights

34, Subject to the terms of the ABLA, HIF may transfer all or any of its rights under this Floating Charge and/or
the Debt to any person at.any time.

HIF s written consent and reasonable requirement

35, {a) Where the words “without HIF’s written consent” appear in any clause, HIF will not unreasonably
withhold consent. The Client agress that it is reasonable for HIF to refuse o consent to something if]
in HIF s reasonable apinion, it adversely affects or might affect:

(i HIF's secufity under this Floating Charge and its ability to enforce it;

{it} the value of that which 15 seoursd to HIF and its ability to sell the same;
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{iil} HiF's ability 1o recover the Debt; or
{iv} the assessment of the value of this Floating Charge as an asset of HIF,

(b} Where the words “HIEF reasonably requires” appear in any clause, the Client agrees that it is
reasonable for HIF (o require something if, in HIF's reasonable opinion, it will or miight assist in:

] the preservation of HiF s security under this Floating Charge or the value of that which iz
secured by ity or

(i} HiF’g ability to recover the Debt.
Severapce and Medification « Unenforceability

36, {a) If any of the clausss (or part of a clause) and/or any of the paragraphs {or part of a paragraph) of this
Floating Charge becomes invalid or unenforceable in any way under any law, the. validity of the.
remaining ¢lauses {or part of a clavse) or paragraph {(or part of a paragraph} will not in any way be
affected or impaired.

{by If any invalid or unenforceable ¢lause or paragraph mentioned above (or part of either} would not be.
‘invalid or unenforceable if its form or effect were modified in any way, i shall be deemed 1o have the,
- madified form oreffect o long as HIF conserits. '

Release

37 Unan the expiry of the Security Period, HiF shail, at the request and cost of the Client, take whatever aciion is
tiecessary 1o release the Charged Property from the scourity constituted by this Floating Charge.

Counterparts

38, This Floating Charge may b execoted in any number of counterparts and by each signalory of the parties on:
separale counterparis.

38, Where this Floating Charge is executad in countorparts:
{a} This Floating Charge will not take effect uotil cach of the countarparts has been delivered;
)] Each couriterpart will be ligld s undeliverad until the parties szree 2 date off which the counterparts are to

be wreated ag delivered: and

{} The date of delivery may be inserted m the testmg clause in the space pr{wsded for the ddtu of delivery of
“thiis F oa‘tmg Charge

Mterpretation.
S 40, (2} Thefollowing \;é}ords or.‘ei;ﬁréssféné-hﬁve‘:thé féué'{x}i‘ﬁg neatiings:

(1) S ”ABLA" means the asset based Iendmg agreement o be cntcred mto on or around the date
hereof between the Client and HIF.

{ii} "Environmental Laws” bas the mean'i'ng ziven o that term inthe ABLA.
“(iii}:  “Environmental Permits™ has the meaning given to that term in the ABLA.
(iv} “HIF” shall include its successors and transferees and in both cases to the extent of their
respective rights and benefits (including, without Limitation, any pérson. in whom under the
‘laws of such person’s place of incorporation all or substantially all of the assets and liabilities.

of HIF become vested).

{vy “holding company”™, “subsidiary” and “subsidiary undertaking” shall have the meanings
respactively set out in the Companics Act 2006.

{vid “Intellectual Property™ has the meaning given to that tetm in the ABLA.L
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(b

(e

(d)

(e}

()

{vii} “Material Adverse Effect” bas thg meaning given o that term in the ABLA.

(viii}  “Permitted Disposal”™ has the meaning given to (hal term i the ABLA.

(ix} “Permitted Security” has the meaning given to that term in the ABLA,

{x} “PSC Regime” means the regime relating to “people with significant control™, as set out in
Part 21A of the Companies Act 2086 and The Register of People with Significant Control
-Regulations 2016.

(i} "Security Period” means the period beginning on the date of this Floating Charge and ending
on the date on which the Debt has been finally, irrevocably and unconditionally satisfied in’
- full,

{xii} “Termination Event” has the meaning given o that term in the ABLA,

{xiii}  the “Client” shall include any person {rom time te time deriving title under the Clignt.

{xiv) “include{sy”, “including” and “in particular™ shall be construed as being by way of

illnstration or emphasis only and. shall not be construeed as, nor shall they take effect as,

limiting the generality of any preceding words,

{xv) “other™ and “otherwise” shall not have their meaning narrowsd on account of any preceding
words where a wider construghion is possible..

Any refarence to a “fixed security™ is a reference 10 a fixed secyrity as defined in Section 486 of the
Companies Act 1985,

Any reference to a person shall include any person, company, corporation, body corporite,
government, state (ot agency of a stite) and any association or partnership (whether or not baving

egal personality} of any of these.

Any reference to any statute or any section of any statute shall be regarded as including reference to
divy statlitory modification orre-enactment of it for the time being in force,

References to the singular shall include the plural and vice versa; the use of the male. pronoun shall

-include the. female and neuter; the use of the neuter pronoun shall include both the male and the
female.

The’hsadings are used for guid'anc_:e only.

-1f there s any conflict between the provisions of this Fioatmg Chargc and the provnsmns m" the-_ -
__'ABLA the: provrsmns of the ABLA, shail prevanl in part:cuiar :

_(i:)_ B ';_where: the Clxent 8 permltted or Gt prohlbltad fmm takmGr any step or action: or domg S o
©anything under the ABLA; nothing in ‘this Floating Charge w1]i pxevcnt the- Chcnt from.

“taking such step of acfion and doing such thing} and

{ii) {to the extent that any undertaking, covenant or obligation contained in this Floating Charge

“comflicts with, 1s inconsisterit with: or- is more onerous than any sguivalent undertakings,

covenants or obligations applicable to the Client in the ABLA then, for so fong as the ABLA

is in place, compliance with the relevant undertakings, covenants or obligations applicable to

the Client .in the ABLA shall be deemed to be compliance with the relevant undertaking,
covenant or obligation in'this Floating Chargs.

Capitalised terms not otherwise defined in this Floating Charge shall have the meaning ascribed to
that termiin the ABLA.

Client’s complince with constitutional decuments
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41, The Client-confirms. that this Floating Charge does not coutravene any of the provisions of its constitutional
documents.

Consent to Registration

42. The Client consents te the registration of this Fleating Charge and of any. certificate referred to in Clause 26
above Tor preservation. '

IN WITNESS WHEREOF this Fioating Charge consisting of this and the twelve preceding pages is executed by the
Parties as follows and are defivered for the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act.

2015 on 2«% “;’j\} §q:j 2022;

SUBSCRIBED for-and on behalf of
ISLE OF HARRIS DISTILLERS LIMITED
at . oGaamace  WEODeitve

on Q?ﬁqpﬁ;ﬂ%ﬁla .....

by

ﬁg&W%“‘%%& ........ Director €7 1 R

{Print Name) B o N N o e ‘Director
bisfore this withess: {Bignature}

ﬁ&f’kﬁ&d @{MM% Pl

e o200 e Wititess o i Tir e e
(Signature WAGL QT G
{Print Mamg)

S A, Ao,
ASLE OF LEa s ST Sl
{Address}-

SUBRSCRIBED for and on behalf of
HSBC INVOICE FINANCE (UK) LIMITED

B i s s e

BIF Lot e s e e en

by

PRI e e e e, AftOrney SRR . Y 3101 ¢11- 4
(Print Name) {Signature)

before this withess:

cewvaen e WLIESS
A{Signature)
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G '..:_Cﬂment tiH Regestrahon

CUParties as f(}I [ows and ate dchve;ad for the purpﬁ"'

S :_'_SUB{}CRIBED ﬁn aud cm ha i fﬁf S
CISLEOF. iiARRﬁS D]STELLERS LRMITED

4§ Tha Chcm conﬁrms Lhat this Ficatmg C,hanze dﬁes nm {:onr;avam any of thc: pl@vmons of ms cgnq;,mm“a!_'_: e

doc:umsms

fi?l : Thc C]xcm mnsmtq t@ tha aemssratmn of” Ehss F!mtmg C aarga, and Gf zsny cettxﬁcata refened 1‘& i C ausa 26. G

abf}ve fs:wr prasuvmion

.':IN WITNESS WHEREOF thls Eioatmg Cmgc e:anszstmg af th:& and tht. t‘we!vc pae{:edmﬁ pwa,s 1s c*;ewtf:{i by ihé; "

. 20150n 22 Tuly o

'{PHﬂfNﬁIﬂL o S PR
h;fmcth{s wamess e T e (BT ga
Chna L Witness
U (Stgnaturey :

"{Addwss}
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