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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company number

(Address overleaf - Note 5) ‘ [t S ity

| | \ ' l | 8C001645
| I WS I iy g |
Name of company

* Highland Distillers Group Limited (the "Company")

Date of creation of the charge (note 1)

28 October 2021

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

Bond and Floating Charge

Names of the persons entitled to the charge

The Royal Bank of Scotland plc as security trustee for the 2021 Finance Parties under the 2021
Facility Agreement.

Short particulars of all the property charged

The whole of the property, assets and undertaking (including uncalled capital) from time to time of the
Company. '

For official use {02/06)
Charges Section Post room

Presenter's name address and
reference (if any):

Pinsent Masons LLP

G WA

MONDAY

EH3 9AQ

15/11/2021 #53
COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)
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Date(s) of execution of the instrument of alteration

Please see Paper Apart.

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by
the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge . ’

Please see Paper Apart.

Short particulars cf any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges
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Continuation of the statement of the provisions, if any, imposed by the instfumem of alteration varying or otherwise Plaass do not
regulating tho order of tho ranking of tho floating charge in rolation to fixed securities or to other fluating uliarges wite in

this margin
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Signed

“ + 1 v, Digitally signed by: John Maciver ‘
Date12November 2021

On behalf of [esmpamy] [chargee]t
Notes

1.

A description of the instrument e.g. “Instrument of Charge” “Debenture” eic as the case may be, should be given. + delete as
For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

In accordance with secticn 466(1) the instrument of alteration should be exacuted by the company, the holder of
the charge and tho holder of any othor charge (including a fixcd security) which would be adversely affected by
the alteration. .

A certified copy of the instrument of aﬂeratlon together with this form with the prescnbed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days afier the date of execution of that

instrument,

-A certified copy must be signed by or on behalf of the person glvmg the certificaticn and where this is a body

corporate it must be signed by an officer of that body.

The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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This is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration. dated 28 October 2021

Names, and addresses of the persons who have executed this instrument of alteration
NAME ADDRESS

THE ROYAL BANK OF SCOTLAND PLC as | 36 St Andrew Square, Edinburgh, EH2 2YB
security trustee for the Lender Finance Parties
under the Lender Facilities Agreement

THE ROYAL BANK OF SCOTLAND PLC as | 36 St Andrew Square, Edinburgh, EH2 2YB
security trustee for the 2021 Finance Parties
under the 2021 Facility Agreement

LLOYDS BANK PLC as security trustee for the | 25 Gresham Street, London, EC2V 7HN
NPA Finance Parties under the NPA Security
Trust Deed

THE 1887 COMPANY LIMITED (SC199077) | 100 Queen Street, Glasgow G1 3DN

HIGHLAND DISTILLERS GROUP LIMITED | 100 Queen Street, Glasgow G1 3DN
(SC001645)

HIGHLAND DISTILLERS LIMITED | 100 Queen Street, Glasgow G1 3DN
(SC158731) ,

HIGHLAND DISTRIBUTION HOLDINGS | 100 Queen Street, Glasgow G1 3DN
LIMITED (SC011757)

HIGHLAND DISTRIBUTION VENTURES | 100 Queen Street, Glasgow G1 30N
LIMITED (SC198207) ‘

HIGHLAND DISTRIBUTION NETHERLANDS | 100 Queen Street, Glasgow G1 3DN
LIMITED (SC185657) ‘

HIGHLAND DISTRIBUTION COMPANY | 100 Queen Street, Glasgow G1 3DN
LIMITED (SC192174)




This is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration dated 28 October 2021

Date{s} of execution of the instrument of alteration
DATE OF DELIVERY - 28 October 2021 ‘

1:he Royal Bank of Scotland plc as Lender Security Trustee — 27 October 2021
The Royal Bank of Scotland plc as 2021 Security Trustee — 27 October 2021
Lloyds Bank Plc — 26 Qctober 2021

The 1887 Company Limited — 27 October 2021

Highland Distiliers Group Limited — 27 October 2021

Highland Distillers Limited — 27 October 2021

Highland Distribution Holdings Limited — 27 October 2021

Highland Distribution Ventures Limited — 27 October 2021

Highland Distribution Netherlands Limited — 27 October 2021

Highland Distribution Company Limited — 27 October 2021




This is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration dated 28 October 2021

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting
or restricting the creation by the company of any fixed security or any other floating charge
. having, priority over, or ranking pari passu with the floating charge

Clause 4.3 of the instrument of alteration - Nature and Extent of Lender Security
Documents

4.3 The Obligors and the Lender Security Trustee (for itself and for and on behalf of each
Lender Finance Party so as to bind each such Lender Finance Party as if it were a party to the
instrument of alteration) hereby agree and covenant and undertake with each of the NPA Security
Trustee (for itself and for and on behalf of each NPA Finance Party) and the 2021 Security Trustee
(for itself and for and on behalf of each 2021 Finance Party) that the Security created by the
Lender Security Documents now or at any time in the future:

4.3.1 shall be granted in favour of the Lender Security Trustee (for itself and for and on behalf
of the Lender Finance Parties) only;

4.3.2 shall create floating charges only over those assets as are charged or made subject to
Security under the NPA Security Documents;

4.3.3 shall create floating charges only over those assets as are charged or made subject to
Security under the 2021 Security Documents;

4.3.4 shall not create Security over any asset that is not subject to Security under the NPA
Security Documents;

4.35 shall not create Security over any asset that is not subject to Security under the 2021
Security Documents,;

4.3.6 - shall not create any fixed or specific security interest unless the NPA Security Trustee
{for itself and for and on behalf of the NPA Finance Parties) holds an equivalent fixed or specific
security interest or the relevant Obligor or Group Company {as the case may be) creates in favour
of the NPA Security Trustee (for itself and for and on behalf of the NPA Finance Parties) an
equivalent fixed or specific security interest on a contemporanecus basis;

4.3.7 shall not create any fixed or specific security interest unless the 2021 Security Trustee
{for itself and for and on behalf of the 2021 Finance Parties) holds an equivalent fixed or specific
security interest or the relevant Obligor or Group Company (as the case may be) creates in favour
of the 2021 Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) an
equivalent fixed or specific security interest on a contemporaneous basis;

.4.3.8 shall not be created by any Group Company that is not an Obligor unless the NPA
Security Trustee (for itself and for and on behalf of the NPA Finance Parties) holds equivalent
Security from the relevant Group Company or the relevant Group Company creates in favour of
the NPA Security Trustee {for itself and for and on behalf of the NPA Finance Parties) equivalent
Security on a contemporaneous basis; and

4.3.9 shall not be created by any Group Company that is not an Obligor unless the 2021
Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) holds equivalent
Security from the relevant Group Company or the reievant Group Company creates in favour of
the 2021 Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) equivalent
Security on a contemporaneous basis.

Clause 5.3 of the instrument of alteration - Nature and Extent of 2021 Security Documents

5.3 The Obligors and the 2021 Security Trustee (for itself and for and on behalf of each 2021
Finance Party so as to hind each such 2021 Finance Party as if it were a party to the instrument



This is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration dated 28 October 2021

of alteration) hereby agree and covenant and undertake with each of the NPA Security Trustee
(for itself and for and on behalf of each NPA Finance Party} and the Lender Security Trustee (for
itself and for and on behalf of each Lender Finance Party) that the Security created by the 2021

. Security Documents now or at any time in the future:

5.3.1 shall be granted in favour of the 2021 Security Trustee (for itself and for and on behalf of
the 2021 Finance Parties) only;

5.3.2 shalt create floating charges only over those assets as are charged or made subject to
Security under the NPA Security Documents;

53.3 shall create floating charges only over those assets as are charged or made subject to
Security under the Lender Security Documents;

5.3.4 shall not create Security over any asset that is not subject to Security under the NPA
Security Documents;

5.3.5 shall not create Security over any asset that is not subject to Security under the Lender
Security Documents;

5.3.6 shall not create any fixed or specific security interest unless the NPA Security Trustee
(for itself and for and on behalf of the NPA Finance Parties) holds an equivalent fixed or specific
security interest or the relevant Obligor or Group Company (as the case may be) creates in favour
of the NPA Security Trustee (for itself and for and on behalf of the NPA Finance Partles) an
equivalent fixed or specific security interest on a contemporaneous basis;

5.3.7 shall not create any fixed or specific security interest unless the Lender Security Trustee
{for itself and for and on behalf of the Lender Finance Parties) holds an equivalent fixed or specific
security interest or the relevant Obligor or Group Company {as the case may be) creates in favour
of the Lender Security Trustee (for itself and for and on behalf of the Lender Finance Parties) an
equivalent fixed or specific security interest on a contemporaneous basis;

5.3.8 shall not be created by any Group Company that is not an Obligor unless the NPA
Security Trustee {for itself and for and on behalf of the NPA Finance Parties) holds equivalent
Security from the relevant Group Company or the relevant Group Company creates in favour of
the NPA Security Trustee (for itself and for and on behalf of the NPA Finance Parties) equivalent
Security on a contemporaneous basis; and _

5.3.9 shall not be created by any Group Company that is not an Obligor unless the Lender
Security Trustee (for itself and for and on behalf of the Lender Finance Parties) holds equivalent
Security from the relevant Group Company or the relevant Group Company creates in favour of
the Lender Security Trustee (for itself and for and on behalf of the Lender Finance Parties)
equivalent Security on a contemporaneous basis

Clause 6.3 of the instrument of alteration - Nature and Extent of NPA Security Documents

6.3 The Obligors and the NPA Security Trustee (for itself and for and on behalf of each NPA
Finance Party s0 as to bind each such NPA Finance Party as if it were a party to the instrument
of alteration) hereby agree and covenant and undertake with each of the Lender Security Trustee
{for itself and for and on behalf of each Lender Finance Party) and the 2021 Security Trustee (for
itself and for and on behalf of each 2021 Finance Party) that the Security created by the NPA
Security Documents now or at any time in the future:

6.3.1 shall be granted in favour of the NPA Security Trustee (for itself and for and on behalf of
the NPA Finance Parties) only;
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Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration dated 28 October 2021

6.3.2 shall create floating chargés only over those assets as are charged or made subject to
Security under the Lender Security Documents; :

6.3.3 shall create floating charges only over those assets as are charged or made subject to
Security under the 2021 Security Documents;

6.34 shall not create Security over any asset that is not subject to Securlty under the Lender
Security Documents;

6.3.5 shall not create Security over any asset that is not subject to Security under the 2021
Security Documents;

6.3.6 shall not create any fixed or specific security interest unless the Lender Security Trustee
(for itself and for and on behalf of the Lender Finance Parties) holds an equivalent fixed cr specific
security interest or the relevant Obligor or Group Company (as the case may be) creates in favour
of the Lender Security Trustee (for itself and for and on behalf of the Lender Finance Parties) an
equivalent fixed or specific security interest cn a contemporaneous basis;

6.3.7 shail not create any fixed or specific security interest unless the 2021 Security Trustee
{for itself and for and on behalf of the 2021 Finance Parties) holds an equivalent fixed or specific
security interest or the relevant Obligor or Group Company (as the case may be) creates in favour
of the 2021 Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) an
equivalent fixed or specific security interest on a contemporaneous basis;

6.3.8 shall not be created by any Group Company that is not an Obligor unless the Lender
-Security Trustee (for itself and for and on behalf of the Lender Finance Parties) holds equivalent
Security from the relevant Group Company or the relevant Group Company creates in favour of
the Lender Security Trustee (for itself and for and on behalf of the Lender Finance Parties)
equivalent Security on a contemporaneous basis; and

6.3.9 shall not be created by any Group Company that is not an Obligor unless the 2021
Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) holds equivalent
Security from the relevant Group Company or the relevant Group Company creates in favour of
the 2021 Security Trustee (for itself and for and on behalf of the 2021 Finance Parties) equivalent
Security on a conternporaneous basis.



This Is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to tims,
most recently amended by an instrument of alteration dated 28 October 2021

A statement of the g;g‘ vigions, if any, imposed by the instrument of al;orat!gnkvaglng or
otherwise requlating the order of the ranking of the floating charge in relation to fixed

securities or to other floating charges

Clause 3 Ranking of Security Documents

The Lender Security Documents, the 2021 Security Documents and the NPA Security Documents
shall rank together equally and on a pari passu basis without any preference between them.

Definitions

2015 Deed of Amendment

means the deed of amendment entered ihto between the
Obligors and the NPA Security Trustee on 29 April 2015
for the purpose of amending the NPA Security Documents

2015 Note Purchase

Agreement

means the note purchase agreement made hetween the
Parent, the 2015 Noteholders and others dated on or about
29 Aprii 2015 in respect of Notes issued up to
£120,000,000

2015 Noteholders

means:
(a) the Original 2015 Noteholders; and

{b) any person which becomes a party to the Intercreditor
Deed as a 2015 Noteholder pursuant to Clause 15.12
(Creditor Accession Undertaking} of the Intercreditor
Deed,

and the term “2015 Noteholder” shall be construed
accordingly

2019 Deed of Amendment

means the deed of amendment entered into between the
Obligors and the NPA Security Trustee on 10 January
2019 for the purpose of amending the NPA Security
Documents .

2019 Note Purchase

Agreement

means the note purchase agreement made beiween the
Parent, the 2019 Noteholders and others dated on or about
6 December 2018 in respect of Notes issued up to
£220,000,000

2019 Noteholders

means:
{a) the Original 2019 Noteholders; and

(b} any person which becomes a party to the Intercreditor
Deed as a 2019 Noteholder pursuant to Clause 15.12
(Creditor Accession Undertaklng) of the Intercreditor
Deed,

and the term “2019 Noteholder” shall be construed
accordingly

2021 Security Documents

means
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{a) the bond and floating charge dated on or around
the date of the instrument of alteration made by the Parent
in favour of the 2021 Security Trustee;

(bf the bond and floating charge dated on or around
the date of the instrument of alteration made by HDGL in
favour of the 2021 Security Trusiee;

{c} the bond and floating charge dated on or around
the date of the instrument of alteration made by HDL in_
favour of the 2021 Security Trustee;

{(d) the bond and floating charge dated on or around
the date of the instrument of alteration made by HDHL in
favour of the 2021 Security Trustee,

(e) the bond and fleating charge dated on or around
the date of the instrument of alteration made by HDVL in
favour of the 2021 Security Trustee;

N the bond and ﬂoéting charge dated on or around
the date of the instrument of alteration made by HDNL in
favour of the 2021 Security Trustee;

{9) the bond and floating charge dated on or around
the date of the instrument of alteration made by HDCL in
favour of the 2021 Security Trustee; and

{h) any other Security from time to time granted or
created by any Obligor in favour of the 2021 Security
Trustee

2021 Facility has the meaning given to the term Facility in the 2021
Facility Agreement

2021 Facility Agreement ' means the Facility Agreement dated on or around the date
of the instrument of alteration between (1) the Parent as
borrower; (2} the subsidiaries of the Borrower listed in Part
1 of Schedule 1 thereto as Original Guarantors; (3} the
2021 Arranger; (4) the 2021 Lenders; and (&) the 2021
Security Trustee

2021 Finance Document has the meaning given to the term Finance Document in
the 2021 Facility Agreement

2021 Finance Party means the 2021 Agent, the 2021 Security Trustee, the
2021 Arranger, the 2021 Lenders, any 2021 Hedge |
Counterparty, and each Party which accedes to the
intercreditor Deed in any such capacity

2021 Hedge Counterparty means any person which becomes Party as a 2021 Hedge
Counterparty pursuant to Clause 15.12 (Creditor
Accession Undertaking) which, is or has become party to
the 2021 Facility Agreement as a Hedge Counterparty (as
that term is defined in the 2021 Facility Agreement)
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2021 Hedging Agreement means any agreement entered into by a 2021 Hedge
: Counterparty and defined as a Hedging Agreement in the
2021 Facility Agreement

202t Lender means:

(a) the Original 2021 Lenders; and

(b} any person which becomes Party to the
Intercreditor Deed as a 2021 Lender pursuant to Clause
15.12 (Creditor Accession Undertaking),

and “Lender” shall be construed accordingly

Additional Borrower means a company which becomes a Borrower in
accordance with Clause 28 of the Lender Facilities
Agreement

Afflliate | means in relation to any person, a Subsidiary of that

person or a Holding Company of that person or any other
Subsidiary of that Holding Company, provided that,
notwithstanding the foregoing, in relation to the NatWest
Group, the term “Affiliate” shall not include (1) the UK
government or any member or instrumentality thereof,
including Her Majesty’s Treasury and UK Financial
Investments Limited (or any directors, officers, employees
or entities thereof) or (2) any persons or entities controlled
by or under common control with the UK government or
any member or instrumentality thereof (including Her
Maijesty’s Treasury and UK Financial Investments Limited)
and which are not part of the NatWest Group;

Ancillary Facility - means any ancillary facility made avallable by an Ancillary
Lender In accordance with Clause 7 (Ancillary Facilities) of
the Lender Facllities Agreement

Ancillary Lenders means each Lender (or Affiliate of a Lender) which makes
an Ancillary Facility available pursuant to the terms of the
Lender Facilities Agreement

Borrowers (i} means:

{(a) as regards the Lender Finance Documents, a
Borrower as that term is defined in the Lender Facilities
Agreement; or

(b) as regards the NPA Finance Documents, the
Company as that term is defined in each Note Purchase
| Agreement; or

{c) . as regards the 2021 Finance Documents, the
Borrower -as the term is defined in the 2021 Facility
Agresment.
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Creditor means the Lender Security Trustee, the 2021 Security
Trustee or the NPA Security Trustee and "Crediters” shall
be construed accordingly.

Group means the Parent and each of its Affiliates from time to

time and “Group Company” and “member of the Group’
shall be construed accordingly

HDCL means Highland Distribution Company Limited
' (SC192174)

HDGL means Highland Distillers Group Limited (SC001645)

HDHL ' means Highland Distribution Holdings Limited (SC011757)

HDL means Highland Distillers Limited (SC158731)

HDNL means Highland Distribution Netherlands Limited
(SC185657)

HDVL means Highland Distribution Ventures Limited
(SC198207)

Hedge Counterparty means a Lender Hedge Counterparty, a 2021 Hedge
Counterparty, or a NPA Hedge Counterparty

Hedging Agresments means a Lender Hedging Agreement, a 2021 Hedging
Agreement, or a NPA Hedging Agreement

Holding Company means, in relation to a company or corporation, any other
company or corporation in respect of which it is a
Subsidiary

Intercreditor Deed means the intercreditor deed made between the Lender

Security Trustee, the 2021 Security Trustee, the NPA
Security Trustee, the Obligors and others, dated on or
-around the date of the instrument of alteration

Lender Agent means The Royal Bank of Scotland plc as agent for the
Lender Finance Parties under the terms of the Lender
Facilities Agreement

Lender Arrangers ‘ The Royal Bank Of Scotland plc, Lloyds Bank pic, BNP
Paribas, London Branch, HSBC UK Bank plc,
Skandinaviska Enskilda Banken AB (Publ) and Citibank,
N.A., London Branch as Mandated Lead Arrangers in
respect of the Lender Facilities Agreement

Lender Facilities Agreement means the facility agreement dated 12 December 2019
between, amongst others, (1) the Parent, (2) the Lender
Security Trustee, (3) the Lender Agent and (4) the Original
Lenders pursuant to which the Lenders (as defined in the
Lender Facilities Agreement) made available to the
Borrowers (as defined in the Lender Facilities Agreement)
multicurrency revolving facilities of up to £325,000,000
upon the terms and conditions contained therein (as that
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agreement may from time to time be amended, restated,
varied, novated, supplemented or replaced including,
without limitation, by the increase or maturity of the facility)

Lender Finance Parties means the Lender Agent, the Lender Security Trustee, the
Lender Arrangers, the Lenders, the Lender Hedge
Counterparties, the Ancillary Lenders and each Party
which accedes to Intercreditor Deed in any such capacity
and the term “Lender Finance Party” shall be oonstrued
accordingly

Lender Hedge Counterparties | means an Original Lender Hedge Counterparty and any
person which becomes Party as a Lender Hedge
Counterparty pursuant to Clause of Intercreditor Deed,
which, in each case, is or has become party to tha Lender
Facilities Agreement as a Hedge Counterparty (as that
term is defined in the Lender Facilities Agreement)

Lender Hedging Agreement means any agreement entered into by a Lender Hedge
Counterparty and defined as a Hedging Agreement in the
Lender Facilities Agreement

Lender Security Documents | means

: {a) the bond and ﬂoatlng charge dated 12 December 2019
made by the Parent in favour of the Lender Security
Trustee;

{b) the bond and floating charge dated 12 December 2019
made by HDGL in favour of the Lender Security Trustee;

{(c) the bond and floating charge dated 12 December 2019
made by HDL in favour of the Lender Security Trustee;

(d) the bond and floating charge dated 12 December 2019
made by HDHL in favour of the Lender Security Trustee;

-{e) the bond and floating charge dated 12 December 2019
made by HDVL in favour of the Lender Security Trustee;

(f} the bond and fioating charge dated 12 December 2019
made by HDNL in favour of the Lender Security Trustee;

(g) the bond and floating charge dated 12 December 2019
made by HDCL in favour of the Lender Security Trustee;
and .

(h) any other Security from time to time granted or created
by any Obligor in favour of the Lender Security Trustee

{ ender Security Trustee means The Royal Bank of Scolland plc as security trustee
for the Lender Finance Parties under the Lender Facilities
Agreement

Lenders means:

{(a) the Original Lenders;
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{b) any person which becomes party to the Intercreditor
Deed as a Lender pursuant to Clause 15.2 (Creditor
Accession Undertaking) of the Intercreditor Deed; and

(c) the Ancillary Lenders,

and “Lender” shall be construed accordingly

Liabilities means all present and future liabilities and obligations at
any time of any member of the Group to any Creditor under
the Transaction Documents, both actual and contingent
and whether incurred solely or jointly or in any other
capacity together with any of the following matters relating
to or arising in respect of those liabilities and obligations:

{a) any claim for breach of representation, warranty or
undertaking or on an event of default or under any
indemnity given under or in connection with any document
or agreement evidencing or constituting any other liability
or obligation falling within this definition;

{b) any claim for damages or restitution; and

{c) any claim as a result of any recovery by any Obligor of
a Payment on the grounds of preference or otherwise,

and any amounts which would be included in any of the
above but for any discharge, non-provability,
unenforceability or non-allowance of those amounts in any |
insolvency or other proceedings

Mandated Lead Arrangers fhe Royal Bank of Scotland plc, Lioyds Bank pic, HSBC
UK Bank plc, Skandinaviska Enskilda Banken AB {PUBL),
BNP Paribas, London Branch and Citibank, N.A., London

Branch
NatWestGroup Means NatWest Group Plc and its subsidiaries and
- | subsidiary undertakings :
Note Purchase Agreement means either or both of the 2015 Note Purchase

Agreement and the 2019 Note Purchase Agreement, as
the context requires

Noteholders A means the 2015 Noteholders and the 2019 Noteholders

Notes means a loan note issued by an Obligor under the terms
of a Note Purchase Agreement and “Notes” shall be
construed accordingly

NPA Finance Parties means the 2015 Noteholders, the 2019 Noteholders, the
NPA Hedge Counterparties, the NPA Security Trustee and
each Party which accedes to the Intercreditor Deed in any
such capacity and the term “NPA Finance Party” shall be
construed accordingly :

NPA Hedge Counterparty means:
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(a) 'any person who is party as an NPA Hedge
Counterparty (as listed in Part 6 of the Intercreditor Deed);
and ,

(b) any person which becomes a party to thé Intercreditor
Deed as a NPA Hedge Counterparty pursuant to Clause
15.12 (Creditor Accession Undertaking), .

which, in each case, is or has become party to the NPA
Security Trust Deed as a Hedge Counterparty {(as that term
is defined in the NPA Security Trust Deed) .

NPA Hedging Agreements means any master agreement, confirmation, schedule or
other agreement entered into or to be entered into by an
Obligor and a NPA Hedge Counterparty for the purpose of
entering into and concluding NPA Treasury Transactions

NPA Liabilities means the Liabilities owed by the Obligors to the NPA
Finance Parties (other than the NPA Hedge
Counterparties in that capacity) under or in connection with
the NPA Finance Documents (other than the NPA Hedging
Agreements);

NPA Security Documents means: : :

. {a) the bond and floating charge dated 1 April 2011 made
by the Parent in favour of the NPA Security Trustee and
fegistered at Companies House on 9 Aprii 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment; ‘ '

{b) the bond and floating charge dated 1 April 2011 made
by HDGL in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019 |
Deed of Amendment; -~

{c) the bond and floating charge dated 1 April 2011 made
by HDL in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment; -

(d) the bond and floating charge dated 1 April 2011 made
by HDHL in favour of the NPA Security Trustee and
registered at Companies House on 9 Apri 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

{e) the bond and floating charge dated 1 April 2011 made
by HDVL in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
- Deed of Amendment;

{f) the bond and floating charge dated 1 April 2011 made
by HDNL in favour of the NPA Security Trustee and
registered at Companies House on 9 Apri 2011 as




This is a Paper Apart relating to the Form 466 submitted in respect of the Bond and Floating
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,
most recently amended by an instrument of alteration dated 28 October 2021

amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

{g) the bond and floating charge dated 1 April 2011 made
by HDCL in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment; and

{h) any other Security from time to time granted or created

by any Obligor in favour of the NPA Security Trustee

NPA Security Trust Deed means the security trust deed dated 12 December 2019
_ between the Noteholders, the NPA Security Trustee, the

Obligors and others;

NPA Security Trustee means Lloyds Bank plc as security trustee for the NPA
Finance Parties under the NPA Security Trust Deed

NPA Treasury Transactions means any derivative transaction in relation to the NPA
Liabilities entered into by an Obligor and a NPA Hedge
Counterparty in connection with protecting against or
benefiting from fluctuations in any rate, currency or price
and not for speculative purposes

Obligors means the Parent, HOGL, HDL, HDHL, HDVL, HDNL and
HDCL and “Obligor” shall mean any one of them
Original 2015 Noteholders The entities listed in Part 4 of Schedule 1 of the
' Intercreditor Deed as Noteholders under the 2015 Note
Purchase Agreement
Original 2019 Noteholders The entities listed in Part 5 of Schedule 1 of the
‘ Intercreditor Deed as Noteholders under the 2019 Note
Purchase Agreement
Original Lender Hedge | means the financial institutions listed in Part 3 of Schedule
Counterparty 1 (The Original Parties) as hedge counterparties of the
: Lender Facilities Agreement '
Original Lenders means the financial institutions listed in Part 2 of Schedule
1 (The Original Parties) as lenders of the Lender Facilities
Agreement
Parent means The 1887 Company Limited (SC199077)
Payment means, in respect of any Liabilities (or any other liabilities

or obligations), a payment, prepayment, repayment,
redemption, defeasance or discharge of those Liabilities
(or other liabilities or obligations)

Security means a mortgage, charge (fixed or floating), pledge, lien,
standard security, security assignment, assignation in
security or other security interest securing any obligation
of any person or any other agreement or arrangement
having a similar effect




This is a Paper Apai‘t relating to the Form 466 submitted in respect of the Bond and Floating -
Charge granted by Highland Distillers Group Limited in favour of The Royal Bank of
Scotland plc as Security Trustee dated 28 October 2021 as amended from time to time,

most recently amended by an instrument of alteration dated 28 October 2021

Security Documents

means the Lender Security Documents, the 2021 Security
Documents and the NPA Security Documents and
“Security Document” shall mean any one of them.

Subsidiary

means a subsidiary within the meaning of Section 1159 of
the Companies Act 2006 and a company shall be treated,
for the purposes only of the membership requirement
contained in subsections 1159(%), (b) and (¢), as a
member of another company even if its shares in that other
company are registered in the name of (a) another person
(or its nominee), whether by way of security or in
connection with the taking of security, or (b) its nominee

Transaction Documents

means each of the Intercreditor Deed, the Hedging

‘| Agreements, the Lender Finance Documents, the NPA

Finance Documents, the 2021 Finance Documents, the
Security Documents and any other document designated
as such by the Lender Security Trustee, the 2021 Security
Trustee, the NPA Security Trustee and the Parent
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For the parpeses of the Legal Writings (Counterparts and Delivery) (Scotland) Act
2015, this Ranking Agreement is delivered on 29 ocddber 203\

RANKING AGREEMENT
AMONG

e}

@

&)

4
')

(6)
™

®

®

(19

THE ROYAL BANK OF SCOTLAND PLC a3 security trusice for the Lender
Finsnce Parties under the YLender Facilities Agreement (the “Lender Security
Trostee™); ‘

THE ROYAL BANK OF SCOTLAND PLC as gecurity trastec for the 2021
Finance Partics under the 2021 Facility Agreement (the *2021 Security Trustoc™);

LLOYDS BANK PLC as sccurity trustee for the NPA Finance Parties wnder the
NPA Securtity Trust Deed (the “NPA. Security Trustes™);

THE 1887 COMPANY LIMITED (Registered No. SC199077) (the “Parent™);

HIGHLAND DISTILLERS GROUP LIMITED (Registered No. SC001645)

| CHDGL™;

HIGHLAND DISTILLERS LIMITED (Registered No. SC158731) (“HDL”);

HIGHLAND DISTRIBUTION HOLDINGS LIMITED (Registered No.
SC011757) (“HDHL");

HIGHLAND DISTRIBUTION VENTURES LIMITED (Registeted No.
SC198207) ("HDVL™;

HIGHLAND DISTRIBUTION NETHERLANDS LIMITED (Registered No.
SC185657) (“HDNL™; and

HIGHLAND DISTRIBUTION COMPANY LIMITED (Registsted No.
5C192174) (“HDCL").

WHEREAS

The Obligors have granted or are about to grant in favowr of the 2021 Security
Trustee, the 2021 Security Documents (as hereinafter defined),

The Obligors have granted in favour of the Lender Security Trustee, the Lender
Security Documeats (as bereinafier defined);
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C. The Obligoss have granted in favour of the NPA Security Trostee, the NPA Security
Documents (as hereinafter defined); and

D.  'The parliss heteto have agreed to enter into this Agreement for the puspose of
regulating the ranking and preference of the Lender Security Documents, the 2021
Security Documents and the NPA Security Documents as is evidenced by their
execution of this Agreement.

NOW THEREFORE the parties hercto have agreed and do heroby AGREE as follows:-

1. ~ DEFINITIONS AND INTERPRETATIONS

1.1 In this Agroement unless the emtextothawmnquires.

12015 Deed of means the deed of smendment entered into between the Obligors

Amendment”  and the NPA Secarity Trustoe on 29 April 2015 for the purpose of
amending the NPA Security Documents,

2019 Deed of " means tho doed of amendment entorcd into betwoen the Obligors
Amendment™ and the NPA Security Trustee on 10 Jatuary 2019 for the purpose -
'ofmnmdingtheNPA SemntyDocmnmts

#2821 Security
Documents" means

() the bond and floating charge dated on or around the date
of this Agreement made by the Parent in favour of the
2021 Secutity Trustes;

(b)  theobond and floating charge dated on or around the date
of this Agreement made by HDQL in favour of the 2021
Security Trustee;

(¢)  thebond and floating charge dated on or around the date
of this Agreement made by HDL in favour of the 2021
Scourity Trustee;

(d) the bond and floating charge dated on or sround the date
of this Agreement made by HDHL. in favour of the 202]
Security Trustee;

() the bond and floating charge dated on or around the date
of this Agreement made by HDVL in favour of the 2021
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“Creditor”

“Lender Security
Documenis®

Security Trustec;

[§j) the bond and floating charge dated on or around the date
of this Agreement made by HDNL in favour of the 2021
 Security Trustee;
& the bond and floating chavge dated on or around the dste
of this Agreement made by HDCL, in favour of the 2021
" Security Trustes; and
()  anyother Security from time to time granted or created by
any Obligor in favour of the 2021 Security Trustes.

means the Lender Security Trustee, the 2021 Security Trustee or
the NPA Security Trustee and “Creditors™ shall be construed

accordingly.

means the intercreditor deed made between the Lender Secarity
Trustes, the 2021 Security Trustee, the NPA Security Trustes, the
Obligors and others, dated on or around the date of this Agreement.

means

- {a) the bond and floating charge dated 12 December 2019

made by the Parent in favour of the Lender Security
Trustee;

(b) the bond and floating charge dated 12 December 2019
made by HDGL in favour of the Lender Security Trustee;

{c) the bond and floating charge dated 12 December 2019
made by HDL in favour of the Lender Security Trustee;

()] the bond and floating ¢harge dated 12 December 2019
made by HDHL in favour of the Lender Security Trustes;

- (e) the bond and floating charge dated 12 December 2019

made by HDVL in favowr of the Lender Security Trustee;

i3] the bond and floating charge dated 12 December 2019
made by HDNL in favour of the Lender Security Trustee;

(g) the bond and floating charge dated 12 December 2019
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“NPA Security

Docaments*

(h)

(s}

®

©)

(d)

®

®

made by HDCL in favour of the Lender Security Trustee;
and

any other Security from time 1o time granted or created by

" any Obligor in favour of the Lender Security Trustee.

the bond and flosting charge dated 1 April 2011 made by
the Parent in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019

Deetd of Amendment;

the bond and flosting chargs dated 1 Apeil 2011 made by

- HDQL in favour of the NPA Securlty Trustee and

registered at Companies House on 9 Apeil 2011 as
amended by the 2015 Deed of Amendment and the 2019

Deed of Amendment;

the bond and floating charge dated 1 Apeil 2011 made by
HDL in favour of the NPA Secwrity Trustee and

registered at Companies House on 9 April 2011 as

"amended by the 2015 Decd of Amendment and the 2019

Deed of Amendment;

the bond and floating charge dated 1 Apeil 2011 made by
HDHL in favour of the NPA Security Trustee and
regisicred at Companies House on 9 April 2011 as
amended by fhe 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDVL in favour of the NPA Secwcity Trusfee .and
registered & Campanies House an 9 Apeil 2041 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDNL in favour of the NPA Security Trustee and
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12

13

1.4

1.5

1.6

1.7

registetedatCompnﬁiesHomeons)Aprilellas
amendod by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

® the bond and floating charge dated } April 2011 made by
HDCL in favour of the NPA Security Trustee and
registered at ConpanieoHouseonQApxilzﬂll as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendmeat; and

{h) any ofher Security from time to time granted or created by
any Ohligor in favour of the NPA Secutity Trustee.

“Ohligors” ' means the Parent, HDGIL,, HDL, HDHL,, HDVL, HDNL and HDCL
' and “Obligor™ shsll mean any one of them.

“Security Docnments”  means the Lender Security Documents, the 2021 Security
.Documents and the NPA Security Documents and “Secarity
Document” shall mean any one of them.

- Save where otherwige defined herein, terms and expressions defined in the

Intercreditar Deed shall have the same meaning where used herein.

Reference to the Creditors shall be deemed to include successors, transferces and
asgignees of the Creditors,

In thie Agreement, the singular includes the plural and vice versa, Clanse headings

are for convenience only.

References to a “person™ shall be construed as a reference to any person, firm,
company, corporation or any association or partership (whether or not having
separate legal petsonality) or to two or more of the foregoing. ’

Words imporling any gender shall include the other gender, words importing the
singular number shall include the plural and vice versa,

Reference to any statutory provision shall be deemed to include reference to any

‘statute or statulory provision which emends, extends, consolidates or replaces the

same or which has been amended, extended, consolidated ar replaced by the same,
and to any order, regulation, instrament or other subosdinate legislation made wnder

the relevant statute.
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138

1.9

4.1

42

Where any Security Document ranks with any other Security Document, such
ranking shall be upon the assets secured thereby.

Al defined terme shall ke read in accordance with what the context requires and,
without prejudice ta the generality thereof, the inadvertent substitution of & lower
casc for an upper case in the first letter of any defined term or the inadvertent
inclysion or omission of a definite or indefinite arlicle shall not be deemed to be

material.
OVERRIDING EFTECT

The provisions of this Agrocment shall apply and the Security Documents shall be
given effect in accordance with the terms hereof notwithstanding the provisions of
Sections 464 or 466 of the Companies Acts 1985, or any other rule of law which
might operate to the contrary effect, or the tems of the Secarity Documents or any
of them or the dates of creation or registration or intimation thereof or the date or
dates on which the Creditors or any of them ar any person on behatf of which they
are holding socurity may have made or may hereafler make advances to the
Obligors on the date or dates on which such advances to the Obligors or the date or
dates on which such advances have been or shall be drawn out or debited to the
Obligos or the date or dates on which sums due or becoming due to either of the
Creditors have been or shall become due and irrespective of the composition of o
fuctuutions in such sums o the existence at any time of a credit balance on any
current or other account. ‘

RANKING OF SECURITY DOCUMENTS

The Lender Security Documents, the 2021 Security Documenis and the NPA
Security Documents shall rank together equally and on a par! passu basis without
any preference between them. ‘ ’

NATURE AND EXTENT OF LENDER SECURITY DOCUMENTS

The Lender Security Trustoe represents and warrants to the NPA Security Trusteo
that each Lender Security Document entered into by an Obligar is on terms which
are not more onerous or restrictive than the terms of the equivatent NPA. Security

Document entered into by that Obligar. '

'The Lender Security Trustec repesents and watrants to the 2021 Security Trustee
that each Lender Security Document entered into by an Obligor is on terms which
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4.3

ate not more anerous or restrictive than the terms of the equivalent 2021 Security
Document entered into by that Obligor.

The Obligors and the Lender Security Trustee (for itsclf and for and on bebalf of
each Lender Finance Party so as to bind each such Lender Finance Party as if it
were a party to this Agreement) hereby agree and covenant and undertake with each
of the NPA Security Trustee (for itself and for and on behalf of each NPA Finance
Party) and the 2021 Security Trustee (far itself and for and on behalf of cach 2021
Finance Party) that the Security created by the Lender Security Documents now or

at any time in the future:

43.1

432

433

434

4.3.5

43.6

43.7

shall bo granted in favour of the Lender Security Trustec (for itself and for
and on behalf of the Lender Finance Parties) only; - -

shall create floating charges only over those assets as are charged or made
subject to Security under the NPA Security Documents;

shall create floating charges only over those assets as are charged or made
subjéntto Security under the 2021 Security Documents;

shall not create Security over any asset that is not subject to Security
under the NPA Security Documents;

shall not create Security over any asset that is not subject to Security
under the 2021 Security Documents;

shall not create any fixed or specific security interest unless the NPA
Security Trustee (for itself and for and on behalf of the NPA Finance
Parties) holds an equivalent fixed or specific security interest or the
relevant Obligor or Group Company (as the case may be) crestes in favour
of the NPA Secwity Trustee (for itself and for and on behalf of the NPA
Finance Parties) an equivalent fixed or specific secutity interest on a
contemporaneous basis;

shall not create any fixed or specific security interest unlesz the 2021
Secutity Trustee (for itself and for and on behalf of the 2021 Finance

" Parties) bolds av equivalent fixed or specific security interest or the

relevant Obligor or Group Company (as the case may be) creates in favour
of the 2021 Security Trustee (for itself and for and an behalf of the 2021
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5.

5.1

5.2

53

Finatice Parties) an equivalent fixed ar specific security interest on a
contemparancous basis; '

438  ghall not be created by any Group Company that is not an Obligor wless
the NPA Security Trasteo (for itself and for and on behalf of the NPA
Finance Paties) holds equivalent Sccurity from the relevant Group
Company or the relevant Gronp Company creates in favour of the NPA
Seourity Trustee (for itself and for and on behalf of the NPA Finance

Partics) equivalent Security on a contemporaneous basis; and

439  shall not be created by any Group Company that is not an Obligor unless
the 2021 Sccurity Trustee (for itself and for and on behalf of the 2021

Finance Partics) holds equivalent Sccurity from the relovant Group

" Company or the relovant Group Company creates in favour of the 2021
Sccurity Trustee (for itself and for and on behalf of the 2021 Finance

Parties) cquivalent Security on a coptemporaneous basis
NATURE AND EXTENT OF 2021 SECURITY DOCUMENTS

The 2021 Security Trustee represents and warrants to the NPA Security Trustee that
each 2021 Sccurity Document entered into by an Obligor is on terms which are not
more omerous or restrictive than the terms of the equivalent NPA Security
Document entered into by that Obligor.

The 2021 Security Trusice represents and warrants to the Lender Security Trostec
that each 2021 Security Document entered into by an Obligor is on terma which are

‘not more anerous or restrictive than the terms of the equivalent Lender Security

Document entered info by that Obligor.

The Obligots and the 2021 Security Trustoe (for jtself and for and on behalf of each
2021 Finance Party so as to bind each such 2021 Finance Party as if it were a party
to this Agreement) hereby agree and covenant and undertake with each of the NPA
Security Trustos (for iself and for and on behalf of cach NPA Finance Party) and

- the Lender Security Trustee (for itsclf and for and an behalf of each Lender Finance

Party) that the Security created by the 2021 Security Documents now or at any time
in the future;

53,1  shall be granted in favour of the 2021 Security Trustee (for itsclf and for
and on behalf of the 2021 Finance Parties) only;
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53.2

533

534

53.5

53.6

53.7

5.3.8

539

ahallm&ﬂoaﬁggchargesonlyomthosemasm charged or made
subject to Security under the NPA Security Documents;

shall create floating charges only over those assets as arc charged or made
subject ¢ Secutity under the Lender Security Documents;

shall not creatc Sccurity over any asset that is not subject to Seclmty

. under the NPA Security Documents;

shall not creste ASecﬁlity over any asset that is not subject to Security
under the Lender Security Documents;

shall not create any fixed or specific security intercst unless the NPA
Security Trustec (fr itself and for and on behalf of the NPA Finance
Parties) holds an equivalent fixed or specific security interest or the
relovant Obligor or Group Cornpany (as the case may be} creates in favour
of the NPA Security Trustee (for itself and for and on behalf of the NPA
Fingnce Parties) an equivalent fixed or specific security interest on a
contemporaneous bagis;

shall not create any fixed or spec.lﬁc security interest upless the Lender
Secuuty Trustee (for itself and for and on behalf of the Lender Finance
Parties) holds an equivalent fixed or specific security inferest or the
relevant Obligor or Group Company (as the case may be) éreates in favour
of the Lender Security Trustee (for itself and for and -on bohalf of the
Lender Finance Parties) an equivalent fixed or specific security interest on
a contemporaneous basis;

ghall not be created by any Group Company that is not an Obligor unless
the NPA Seccurnity Trustee (for itself and for and on behalf of the NPA
Finance Parties) holds equivalent Security from the relevant Group
Company or the relevant Group Company creates in favour of the NPA
Security Trustee (for itself and for and on behalf of the NPA Finance
Parties) equivalent Security on & contemporaneous basis; and

shall not be created by any Group Company that is not an Obligor wnless
the Lender Security Trustee (for itself and for and on behalf of the Lender

Finance Parties) holds equivalent Security from the relevant Growp
Company or the relevant Group Company creates in fivour of the Lender
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6.1

62

63

Secutity Trustee (for itself and for and on behalf of the Lender Finance
Parties) equivalent Sccurity on a confemporaneous basis

NATURE AND EXTENT OF NPA SECURITY DOCUMENTS

The NPA Scourity Trustec reproscats and warrants to the Lender Scourity Trustae
that cach NPA Security Document astered inito by an Obligor is on terms which are
not mare onelous o restrictive than the tarme of the equivalent Lender Security
Document entered into by that Obligor. ' :

The NPA Security Trustee represenis and warrants to the 2021 Security Trustee that
cach NPA Security Document entered into by an Obligor is on terms which are not
more enerous or restricliv than the terms of the equivalent 2021 Security
Document antered into by that Obligor.

The Obligors and the NPA Security Trustee (for itself and for and on bebalf of each
NFPA Finance Party so as to bind each such NPA Finance Patty as if it were a parly
to this Agreement) hereby agree and covenant and undertake with each of the
Lender Securlty Trustes (for itseff and for and on behalf of each Lender Finance
Party) and the 2021 Security Trustee (far itself and for and on behalf of each 2021
Finanoc Party) that the Sccarity created by the NPA Security Documenis now or at
any time in the foture:

6.3.1  shall be granted in favour of the NPA Security Trustea (for itself and for
and on behalf of the NPA Finance Parties) only;

6.3.2 . shall create floating charges only over those assets as are charged o made
subjeot to Security under the Lender Security Documonts;

6.3.3  ghall areato floating charges only'uvuthnseamelnaslarechnrgedotlﬁade
subject to Security under the 2021 Security Documents;

63.4  ghall not create Securify over any asset that is not subject to Security
wnder the Lender Security Documents;

63.5 . shall not areate Security over any asset that is not subject to Security
under the 2021 Security Documents;

6.3.6  shall not create any fixed or specific security interest unless the Lender
Security Trustee (for itsclf and for and on behalf of the Lender Finance
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6.3.7

638

6.3.9

Parlies) holds an equivalent fixed or specific securify interest or the
relevant Obligor or Group Company (as the case may be) creates in favour
of the Lender Security Trustee (for itself and for and on bohalf of the
Lender Finance Parties) an equivalent fixed or specific security interest on
a contemporancous basis; |

shall not create any fixed or specific securily interest unless the 2021
Security Trustee (for iself and for and on behalf of the 2021 Finance
Parties) holds an equivalent fixed or spocific security intorest or the
relevant Obligor or Group Company (as the casc may be) creates in favour
of the 2021 Security Trustee (for iteelf and for and on behalf of the 2021
Finance Parties) an equivalent fixed or specific security intesest on a
contemparancous basis; *

shall not be croated by any Group Company that is not an Obligor unless
the Lender Security Trustee (for itself and for and on behalf of the Lander

. Finance Patties) holds equivalent Security from the relevant Group

Company or the relevant Group Company creales in favour of the Lender
Security Trostee (for itself and for and on behalf of the Lender Finance

Partics) equivalent Security on a confemporanecus basis; and

shall not be created by any Group Company that is not an Obligor unless
the 2021 Security Trustee (for itself and for and on behalf of the 2021
Finance Parties) holds equivalent Security from the relevant Group
Company or the relevant Group Company creatcs in favour of the 2021
Security Trustee (for itself and for and on behalf of the 2021 Finance
Parties) equivalent Security on a confemporancous basis.

FLUCTUATING ADVANCES

The foregoing ranking provigions shall be valid and effective irrespective of the date
ox dates on which sums have been or shall be advanced by any of the Creditors or
any pesson 6n behalf of which they are holding security to the Obligors or have
been or shall be drawn out by or debited to the Obligors, the Obligors having no
concern with the composition of or flnctuations in the sum or sums due by the
Obligors to any of the Creditors or any person on behalf of which they are holding

security.
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10.

101

102

11.

12,

12.1

122

VARIATION/ALTERATION

The Security Documents are herchy varied to the extent specified in this Agreement
and this Agreement shall be construed and receive effect as an Instrument of
Alteration within the meaning of Section 466 of the Companies Act 1985,

COMPENSATION

The Creditors hereby agree that, if this Agreement is regarded by any one or more
liquidators, receivers, sdministrators or administeative recelvess of the Obligors as
failing to bind him or thetn, any party or parties who will have bencfited as a result
ofanyacﬁmbyanymwummuquidam«ommafmsﬁdwmfmﬂ:wiﬁ
compensate the party or parties who will have been correspondingly prejudiced to
the extent of the aforesaid provisions as to the ranking as detailed in Clause 3 above.

CONSENT

Each of the Creditors shall be deomed to have given timeously all consents
necessary to the granting by the Obligors of the Security Documents,

Subject to the foregoing provisions as to mnking, none of the Secarity Documents
shall, in any way, prejudice or affect any other of them as security for or in respeot
ofanysmrswhichnowueo:hnvebeenuatanyﬁmehemnﬂerbwmdm,
owing or incurred by the Obligors to cither of the Creditocs, and subject 28
aforesaid, sll such sams shall be fully and effeotually sccured by and under and in
terms of each of the Security Documents as if all such soms bad become due or
owing or incurred to the Lender Finance Parties, the 2021 Finance Parties and/os the
NPA Finance Patties before the creation of any other of the Secutity Documents.

ENFORCEMENT ACTION

All Enforcement Action wxll be taken in sccordance with Clause 11 (Bnforcement
Action) of the Intercreditor Deed.

ASSIGNATION AND TRANSFER

This Agresment is binding on the permitted successors and assignees of the parties
to this Agreement.

An Obligor may not assign or transfer all or any of its rights, obligations or benefits
under this Agreement.
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123

13.
131

13.2

133

14,

14.1

14.2

The Creditors shall not assign or transfer any of their respective rights, obligations
or benefits in respect of the Security Documenis unleas the assignee or kransferee
agrees in writing to be bound by the terms of this Agreement. The parties hereto
confirm that any such assignee or iransferee will become a party to this Agreement.

COUNTERPARTS
This Agrecment may be executed in any number of counterparts and by each of the
parties on separate connterparts, :

‘Where executed in counterparts:

13.2.1  unless otherwise agreed between the parties, this Agreement ghall not take
effect until each of the counterparts has been delivered in accordance with

the Legal Writings (Counterparts and Delivery) {Scotland) Act 2015 (the
"Counterparés Act");

13.22  cach counterpart will be held as undelivered until the parties agree a date

on which the counterparts are to be treated as delivered;

13.23 the counterparts shall be treated as a single docoment pursuant to the
Cauntatpaﬂs_Act;and | - :

13.24 the parties may choose to cvidance the date of delivery of this Agreement
by inserting it on the cover page and at the top of page 1 in the blank
provided for the delivery date of this Agreement.

The parties agree that where a person is nominated undex section 2(1) of the
Counderparts Act to take delivery of one or more of the counterparts, the obligations
and/or dutics of that person under section 2(3) of the Countexparts Act shall be
excluded and such pergon shall hold such counterparts in accordance with any other
arrangements agreed between ihe parties. The parties agree thet this clanse is for

the benefit of any such nominated pesson and oan be refied upon by such person

notwithsfanding that such person may not be a party to this Agreement,
GOVERNING LAW

This Agreement and any non-contractual oblipationg atising out of it shall be
governed by and construed in accardance with the Iaws of Scotland,

The Court of Session in Scotland (the “Court”) has exclusive jurisdiction to settle
any claim or dispute arising out of or in connection with this Agreement (whether or
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not contractual in nature and including a dispute relating to the existence, validity or
termination of this Agrecment). '

143 The Obligors irrevocably waive any right that it may have to object to an sction
being brought in the Court, to claim that the action has been brought in an
inconvenicnt forum or to claim that the Court does not have jurisdiction.
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144  Such atoresaid submission to the jurisdiction of the Court shall not (and shall not be
construcd as to) limit the right of the Creditors to bring legal proceodings in any
other court of competent jurisdiction (including, without limitation, the courls
having jurisdiction by resson of the Obligors” place of incomporation). Legal
proceedings by the Creditors in any one or more jurisdictions shall not preclude
legal proceedings by them or it in any other jurisdiction, whether by way of

substantive action, ancillary relief, enforcement or otherwise.

YN WITNESS WHEREOF these presents consisting of this and the preceding 14 pages are
subscribed as follows and, if execnted in counterpart delivered on the date set out on the cover

page and at the top of page 1 of this Agreement in accordance with Clause 13:

THE LENDER SECURITY TRUSTEE:

SUBSCRIDBED for and on behalf of

THE ROYAL BANK OF SCOTLAND PLC

by:

g{é‘;{&;‘l....-.“".’"..“".."'. ﬁ:ﬂ;};;‘fhmhragi'é;ay-l
in the presence of:

................................................ Signature of Witness
................................................. Name of Witness
................................................. Address of Witness
................................................. Occupation of Wiiness
at

on -
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THE 2021 SECURITY TRUSTEE:

SUBSCRIBED for and on behalf of

THE ROYAL BANK OF SCOTLAND PLC

by:

Sl Oitl..m" --------- LI Y RIS REY RN N ) ﬁ;{é‘&x‘u. ||||| A -s- i‘;&&
in the presence of:

........... reanstreneansssaresrertsesrasnnnnaees Signature of Witness

------------------------------------------------
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" NPA SECURITY TRUSTEE:
SUBSCRIBED for and on behalf of LLOYDS BANK PLC

by:

Signature | Name of Authorised Signatory
in the pregence of:

................................................ Signature of Wilness

AU S Name of Witness
................................................. Address of Wimess
................................................. Occupation of Witness

at :

ah
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of THE 1887 COMPANY LIMITED

by:
................... fai, Hroe
Name of Dircctor

............................ Signatore of Witness

RIAN _THAMAS.. ATHER. IN)... Name of Witness

Dentons UK and Middie East LLP

.................. Quantermiie One........... Address of Wilness

A 16 Lauriston Place
Edinbu

...................... e A

TEAIPRE... SOULLTDK................ Ocoupation of Wilness

at Glagyouw

nd7 odeber 3

SUBSCRIBED for and on behalf of HIGHLAND D

by:

Signature Name of Director
in the presence of* |
. F .............................. SigaMumofW'mw
1AM THOMAS. . ATHEZE B! Name of Witness
...... mu”:m,..'““"@,.‘“ Bt LLP Address of Witness
45 Lawlston Place
..................... Edmggg
TTENNEE...Q%&'I.EQIE..........,OccupaiionofWitmss
ot Glogpo
7 Ohober JOp|
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HDL
SUBSCRIBED for and on behalf of HIGHLAND D)

Signature Name of Director

in the presence of:

- ........................... Signature of Witness

RLAN. THoM AS.. ATHEETON.. Name of Witnoss
Dantons UK and Middie Faet LLP |
Querermiie ONG & 4dress of Witness

................. T s
Edinburgh

...................... kot LN _

TRAINGE.. SOLCITK............... Occupation of Witness

| atGlaggou
,MZ7 06}9&)/ 2021

HDHL
SUBSCRIBED for and on behalf of HIGELAND DISTRIBUTION HOLDINGS

---------------------------------------

- B

. E”E ‘g.il‘ émi%mﬁ}lme of Witness

TRAINEE. . SOLIEITRK............ Ocovpation of Witncss

atq[as‘ymp '
on 2 A7 Ochober 2021
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HDVL:
SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION VENTURES

&Jz— M—@c

Name of Director

ﬂ'emm mmumfm

............... 15 mm-m A.ddm OfWim
Edinburgh
amsraes Emﬁp. .............. .
TEAINEE.. SOLCITOR............ Ocoupation of Witness
"3 legow
ad? Oclker 302
HDNL:
SUBSCRIBED fos and on behalf of HIGHLAND DISTRIBUTION NETHERLANDS
L. 'ﬂ ur Hege
Name of Director

‘ aresens Slguntureuletness

QJAM..IH!?NAS AT’&:IQI O.N Name of Witness

Ile
............... AB Latateton Plags =" Address of Witness
lllllllllllllllllllll Emm--.----------..
TRAINEE...SOUCITHR............ Occupation of Witness

atqfogm;
* 27 Odober Joa
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" HDCL:
SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION COMPANY

... N Sy Hone
Name of Director
' ... Signature of Witness

&mmm Name of Witness

A N0, 1. Address of Witoess
P TR, ........
TEAINEE. SHICITOR............. Occupation of Witness
at qL@gw,
@ 57 Goboler 30p1
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ﬁr the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act
2015, this Ranking Apreement is delivered an .

' RANKING AGREEMENT

AMONG

Q)

2

&)

@

THE ROYAL BANK OF SCOTLAND PLC as security trustee for the Lender
Fipance Parties under the Lender Facilities Agreement (the “Lender Security

Trustee™);

THE ROYAL BANK OF SCOTLAND PLC as security trugtes for the 2021
Finance Parties under the 2021 Facility Agreement (the “2021 Security Trustee”);

LLOYDS BANK PLC as secutity trustee for the NPA Finance Parties under the
NPA Secutity Trust Deed (the “NPA. Security Trustee™);

THE 1887 COMPANY LIMITED (Registered No. SC199077) (the “Parent”);

HIGBLAND DISTILLERS Gnour‘ LIMITED (Registered No, SC001645)

®
(“HDGL”); |

(6  WIGHLAND DISTILLERS LIMITED (Registered No. SC158731) (“HDL");

()] BIGHLAND DISTRIBUTION HOLDINGS LIMITED (Registered No.
$C011757) (“HDHL");

(8) ° HIGHLAND DISTRIBUTION VENTURES LIMITED (Registered No.
SC198207) (“HDVL");

(9) HIGHLAND DISTRIBUTION NETHERLANDS LIMITED (Registered No.
SC185657) (*HDNL"); and

(10) HIGHLAND DISTRIBUTION COMPANY LIMITED (Registered No.
SC192174) (“HDCL™).

WHEREAS

A The Obligors have granted or are about to grant in favour of the 2021 Security,
Trustee, the 2021 Security Documents (as hereinafter defined);

B,  The Obligor have gmaated in favour of the Lender Security Trustec, fhe Lender

Security Documents (as hercinafter defined);
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The Obligars have granted in favour of the NPA Security Trustes, the NPA Sectrity

Documents (as hereinaficr defined); and

Iheparﬁuhmm'me'mmAgmtﬁrﬂw‘mmmof
regulating the ranking and preference of the Lender Security Documents, the 2021
SewxityDocunmlslndtheNPASecuntyDocumentsasmewdemed by their

execution of this Agreement.

NOW THEREFORE the partics hereto have agreed and do hereby AGREE as follows:-
DEFINITIONS AND INTERPRETATIONS

1.

. 11

In this Agreement unless the cantext otherwise requires:

412015 Deed of
Arnendment”

- "2019 Deed of

Amendment®

#2021 Security
Docmments™

meanstlwdeedofamm&mntmteredmmbaweenﬂmomm
andtheNPASwmlmiateeon%Apﬁleleorthemrpounf
amending the NPA Security Documents,

means &ndeedofamendxnmtenhawdlutobeh#eenmcomigom
atd the NPA Security Trustee on 10 January 2019 for the purpose
of amending the NPA Security Documents.

@

®)

©

(@

()

the bond and floating charge dated on or around the date
of this Agreement made by the Parent in favour of the
2021 Security Trastes;

the bond and floating charge dated on or around the date

* of this AgreementmdcbyI-IDGmeavourofﬂmmm

Security Trustee;

the boud and floating charge dated on or around the date
oftiusAgteuncntnmdebyHDmeavmuoftch&l

Security Troates;

the bond and floating charge dated on or around the date
of this Agrecment made by HDHL in favour of the 2021
Security Trostee; '

.mcboMaMﬂoaﬁngchugedabdmoramMﬂwﬂm

of this Agreement made by HDVL in favour of the 2021

Page 2




“Crediter”

“Intercreditor Deed”

“Lender Security
Documents™

Security Trustee;

3] the bond and floating charge dated o or around the date
' of this Agreement made by HDNL in favout of the 2021

Security Trustee;

® the bond and floating chatge dated on ar around the date
of this Agreement made by HDCL in favour of the 2021
Security Trostec; and

(h) any othor Security from time to time grantad or created by

any Obligor in favour of the 2021 Secwrity Truslee.

means the Lender Security Trustee, the 2021 Security Trustes or
the NPA Security Trustee and “Creditors” shall be construed

accordingly.

means the intercreditor deed made between the Lender Security

Trustee, the 2021 Security Trustee, tho NPA Security Trustee, the
Obligars and others, dated on or around the date ofﬂlis Agreement.

means A .

(a) the bond and flosting charge dated 12 December 2019
made by the Parent in favour of the Lender Security
Trustee;

(b)  the bond and floating charge dsted 12 December 2019
made by HDGL in favour of the Lender Security Trustee;

() the bond and floating charge dated 12 December 2019
made by HDL. in favour of the Lender Security Trustes;

{d) the bond and floating charge dated 12 December 2019
made by HDHL in favour of the Lender Security Trustee;

(5] the bond and floating charge dated 12 December 2019
made by HDVL in favour of the Lender Security Trustee;

6] the bond and floating charge dated 12 December 2019
made by HDNL in favour of the Lender Security Trustee;

(0 the bond and floating charge dated 12 December 2019
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“NPA Security
Documents”

LY

. ()

®)

©

C)

©

®H

made by HDCL in favour of the Lender Security Trustee;
d .

any other Security from time to time granted or created by
any Obligor in favour of the Lender Security Trostes.

the bond and floating charge dated 1 Aptil 2011 made by
the Parent in favour of the NPA Socurity Trustee and
registered at Companics House on 9 Aptil 2011 as
smended by the 2015 Deed of Amendment and the 2019

Deed of Amendment;

the bond and flosting charge datcd 1 Apdl 2011 made by

HDGL in favour of the NPA Security Trustee and
registered at Companiss Honse om 9 Apeil 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and floating cherge dated 1 April 2011 rade by
HDL in favour of -the NPA' Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Doed of Amendment; |

the bond and floating charge dated ! Apil 2011 made by
HDHL in favour of the NPA Seourity Trestee and
registered at Companics House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
MofMMmt

the bond and floating charge dated 1 April 2011 made by
HDVL in favour of the NPA Security Trusice and
registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the band and floating charge dated 1 April 2011 made by
HDNL in favour of the NPA Security Trustee and
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L2

13

‘1.4

L5

1:6

1.7

registered at Companies House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment:

(8)  the bond and flosting chargs dated 1 April 2011 made by
HDCL in favour of the NPA Security Trustee and
registered at dnﬁéﬁg House on 9 April 2011 as
smended by the 2015 Deed of Amendment and the 2019

- Deed of Amendment; and

{h) any other Security from time to tine granted or created by
any Obligor in favour of ths NPA Security Trustee.

“Obligors® " means the Parent, HDGL, HDL, HDHL, HDVL, HDNL and HDCL
and “Obligor” shall mean any one of them.

-“Security Documents”  means the Lender Security Documents, the 2021 Security

;. Documents and the NPA Security Documentt and “Security
Document” shall mean any one of them,

- +Save where otherwize definod herein, terms and expressions defined in the
" - Intercreditar Deed shall have the same meaning where msed herein.

Reference to the Creditors shall be deemed to include successors, transferees and
assignees of the Creditars, '

- In ﬂﬁs Agreement, the singular includes the plural and vice versa, Clause headings

are for convenience only.

References to a “person™ shall be construed as a reference to any person, firm,
company, corporation or any associstion or partnership (whether or not having
separate legal personality) or to two or more of the foregoing,

Wordsimpmting'anygmderslgallincludctheothetgendc;, wards importing the
singular mumber shall include the plural and vice versa.

Reference to any statutory provision shall be deemed to include reference to any
statute or statuiory provision which amends, extends, consolidates or replaces the -
samne or which has been amended, extended, consolidated or replaced by the same,
and to any order, regulation, instrament or other subordinate legislation made ander
the relevant statute.
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1.8

1.9

4.1

42

WhmnnySemtityDocumentmhwiﬂ:anwutﬁerSemﬂtyDocummt,mh
ranking shall be upon the assets scoured thereby. '

All defined terms shell be read in accordance with what the context requires and,
without prejudics to the geneceality thereof, the inadvertent substitution of a lower
case for an upper case in the first letter of any defined term or the inadvertent

- inclusion or omisgion of a definite or indefinite article shall not be deemed to be

meterial,
OVERRIDING EFFECT

The provisions of this Agreement shall apply and the Security Documents shall be
given effect in accordance with the terms hereaf notwithstanding the provisions of
Sections 464 or 466 of the Companies Acta 1985, or any other rule of law which -
might operate ta the contrary effict, or the torme of the Security Documents or any
of them or the dates of creation or registration or intimation thereof ar the date or
daies an which the Creditors or any of them or any person an bebalf of which they
mhddingsewdtymyhmmdeormayhﬂeuﬁnmkcailvambﬂw
Obligors on the date or dates on which such advances to the Obligors or the date or

_ dates on which such advances have been ar shall be drawn out or.debited to the

Obligars or the date or dates on which sums due or becoming due to either of the
Creditors have been ar shall become due and imespective of the composition of or
ﬂmaﬁmsmmhsumwmemmeumymofamedﬂhahmemmy
current or other account. -

RANKING OF SECURITY DOCUMENTS

. The Lender Security Docoments, the 2021 SecurityDommmtsandtheNPA

SecuntyDommtsshaumkmguﬂlamuyandmapaﬂpmubuhmﬂmu
any profcrence between them.

NATURE AND EX'I’ENTOFLENDERSEC‘URITYDOCUMENTS

ThclmduSecmty'husneemmucmsmdmmtsm ﬂwNPA Secunty'l‘:mtoe
ﬁMeachLmdaSmeocumentanmdmmbyanObhgorumtenmwhwh
are not mare anerous or restrictive than the terms of the cquivalent NPA Security
Document entered into by that Obligor.

The Lender Security Trustee represents and warrants to the 2021 Secutity Trustse
that cach Lender Security Document entered into by an Obligor is on terms which
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43

are Dot more oneroes or restrictive than the terms of the equivalent 2021 Security
Document entered into by that Obligor.

The Obligors and the Lender Security Trustee (for itself and for and on behalf of
each Lender Finance Party 80 as fo bind each such Lender Finance Party as if it
were & party to this Agreemment) heroby agree and covenant and underfake with each
of the NPA Sccurity Trustee (for itsclf and for and on behalf of each NPA Finance
Party) and the 2021 Security Trustee (for itsclf and for and on behalf of each 2021
Finance Party) that the Security created by the Lender Security Doouments now ot
at any time in the futere:

43.1

43.2

433

434 -

43.5

43.6

417

shall be granted in favour of the Lender Security Trustee (for itself and for
and on behalf of the Leadet Finance Parties) only;

shall create floating chrges only over those assets as are charged or made
subject to Security under the NPA Security Documents;

- shall ereate floating charges only over those assets a8 are charged or made

subject to Scourity under the 2021 Security Documents;

shall not create Security over any asset that is not subject to Security

under the NPA Security Documents;

shall not create Security over any asset thal is not subject to Scourity
under the 2021 Security Documents; '

shall not create any fixed or specific security interest unless the NPA
Security Trustee (for itself and for and an behalf of the NPA Finance
Parties) holds an equivalent fixed or specific security interest or the
relevant Obligor or Group Company {as the case may be) creates in fivour
of the NPA Security Trustee (for itself and for and on behalf of the NPA
Finance Partics) an equivalent fixed or specific sccurity interest on a
sontemporaneous basis; . ’ ‘

shall not create any fixed or specific security interest unless the 2021
Security Trustce (for itself and for and on behalf of the 2021 Finance
Parties) holds an equivalent fixed or specific security interest or the
relevant Obligor or Group Company (as the case may he) crestes in favour
of the 2021 Security Trustee (for itself and for and on behalf of the 2021
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.51

52

53

Finance Parties) an equivalent fixed or specific security interest on a
" contemporancons basia;

438 shallnotbecreatedbyanyerpCmnpanythntisnotmObﬁg.orunlas
the NPA Security Trustee (for itself and for and on behalf of the NPA
Finance Parties) holds equivalent Security from the relevant Group
Company or the relevant Group Company creates in favour of the NPA
Secarity Trustes (for itsclf and for and on behalf of the NPA Finance
Parties) equivalent Security on a contemporaneous basis; and

439  shall not be created by any Group Company that is not sn Obligor unless
the 2021 Security Trustee (for itself and for and on behalf of the 2021
Finance Parlies) holds equivalent Security from the relevant Group
Company or the relevant Group Company creates in favour of the 2021
-Secutity Trustee (for itself and for and on behalf of the 2021 Finance

Partics) equivalent Security on & contemposancous basis
NATURE AND EXTENT OF 2021 SECURITY nocum’:m‘s

The 2021 Secuntyﬁmteereyumﬂmdw:mnutoﬁwNPASecumyTrusteeﬁmt

- each 2021 SecuntyDocmmteuwudmhnbyanObhgorm on terms which Are not

fnore onerous or Tesifictive than the teoms of the equivalent NPA Security
Document eniered into by that Obligor.

The 2021 Securlty Trustee represents and warmants to the Lender Security Trustee
that each 2021 Secutity Document eatered into by an Obligor ia on terms which are
mtmmconetwsormsuioﬁvethmﬂnemofﬂ:e,eqmvﬂenﬂmdw&cﬁlﬂy
Docunnntenﬁemdiﬂobyﬂmtouigm'. :

The Obligors snd the 2021 Security Trustee (for itsclf and for and on behalf of cach
2021 Finance Party 80 88 to bind each such 2021 Finance Party as if it woro & party
to this Agreement) heteby agree and covenant and undertake with each of the NPA
Security Trastee (for iteelf and for and on behalf of cach NPA Finance Party) and

* the Lendor Sccurity Trustee {for itself and for and on behalf of each Lender Finance

Party) that the Security created by the 2021 Security Documents now or at any time
in the firure: ‘

531  ghall be granted in favour of the 2021 Security Trusteo (for ilaelf and for
and on baha!f of the 2021 Finance Parties) only;
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53.2

533

534

53,5

536

537

53.8

53.9

shall create floating charges only over those assets as are charged or made
subject to Scoutity under the NPA Security Documents;

shall create floating charges only over those assets as are charged or made
subject to Security under the Lender Security Documents;

. hall not create Security over any asset that is not subject to Security

under the NPA Security Documenis;

- shall not create Security over any assct that is not subject to Security

under the Lender Security Documents;

ghall not create any fixed or specific gecurity interest unless the NPA

- Security Trustee (for itself and for and on behalf of the NPA Finance

Parties) holds an equivalent fixed or specific security interest or the

" yelevant Obligor or Group Company (as the case may be) creates in favowr

of the NPA Security Trastee (for itself and for and on behalf of the NPA
Finance Parties) an oquivalent fixed or gpecific securily interest on a
contsmporancous basls;

shallmtcreatemyﬂxedorspeciﬂcteﬁuityintucstunlesa the Lender -
Security Trustee (for itsclf and for and on behalf of the Lender Finance

Parties) holds an equivalent fixed or sj)eciﬁc security interest ar the

relevant Obligor or Group Company (as the case may be) creates in favour
of the Lender Security Trustee (for itself and for and on behalf of the
Lender Finance Parties) an equivalent fixed or specific security interest on
a contemporancous basis; '

shall not be created byanyqupCompmyfhatisnot an Dbligor unless
the NPA Security Trustee (for itself and for and on behalf of the NFA
Pinance Parties) holds equivalent Security from the relevant Group
Company or the relevant Group Company creates in favour of the NPA
Security Trustee (for itself and for and on behalf of fhe NPA Finance
Parties) equivalent Secutity on a contemparaneous basis; and

shall not be created by any Group Company that is not an Obligor unless
the Lender Secutity Trustee (for itself and for and on bebalf of the Lender
Finance Parties) holds equivalent Security from the relevant Group
Company or the relevant Group Campany creates in favour of the Lender
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6.1

6.3

Security Trustee (for itself and for and on behalf of the Lender Finance
Parties) equivalent Security on a contemporancous basis
NATURE AND EXTEN'I: OF NPA SECURITY DOCUMENTS

The NPA. Security Trustce represenis and warrants to the Lender Security Trustee
that each NPA Security Document eatered into by an Obligor is on tetms which are
not more onerous or restrictive than the (erms of the equivalent Lender Security
Document entered into by that Obligor.

The NPA Security Trustee reptesents and warrants to the 2021 Sccurity Trastee that
each NPA' Security Documsnt entered into by an Obligor is on terms which are not
more oncrous or restrictive than the terms of the equivalent 2021 Security

Document entered into by that Obligor.

The Obligors and the NPA Sceurity Trustee (for iteelf and for and on behalf of each
NPA Finance Paity 30 as to bind each such NPA Finance Party as if it were s partly
to this Agreement) hereby agree and covenant and undertake with each of the
Lender Security Trustee (for itself and for and on behalf of each Lender Finance

* Party) and the 2021 Security Trustee (for itsclf and for and on behalf of each 2021

Finance Party) that the Security crcated by the NPA SecnrityDboumentshowoi'at
any time in the fitture: ‘

.6.3.1  shall be granted in fuvour of the NPA Security Tiustee (for itself and for

and on behelf of the NPA Finance Parties) only;,

632 sha!lcreateﬂoatiné charges only ovet thosemotsasarecﬁatgedormude
.sbject to Security under the Lender Security Documents; ‘

633  shall create floating chargos anly over thosc asseiz as are charged or made
subject to Security under the 2021 Security Documents;

634  chall not create Security over any asset that is not subject to Security
~ under the Lender Security Documents; -~ '

6.3.5  shall not create Security over any assset that is not subject to Security
under the 2021 Security Documents;

636  shall pot create any fixed or specific secutity interest unless the Lender
Sccurity Trustee (for iiself and for and on behslf of the Lender Finance
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63.7

6.3.8

6.3.9

Parties) holds an equivalent fixed or specific securily interest or the
relevant Ohligar or Group Company (as the case may be) creates in favour
of the Lender Sccutity Trustes (for itseif and for and on behalf of the
Lender Finance Parties) an equivalent fixed or specific security interest on
f contemporaneous basis;

shall not create any fixed or specific socurity interest ubless the 2021
Security Trastee {for itself and for and on behalf of the 2021 Finance
Partics) holds an oquivalent fixed or specific sccurity interest or the
relevant Obligor ot Group Company (s the case may be) creates in favour
of the 2021 Sequrity Trustoe (for jtself and for and on behalf of the 2021
Finance Parties) an equivalent fixed or specific security interest on &

contempatancous basis; L ' '
shall not be created by any Group Compeny that is not an Obligor unless
the Lender Security Trustee (for ftself and for and on behalf of the Lender
Finance Parties) holds equivalest Seourity from the relovant Group
Company or the relevant Group Company creates in favour of the Lender

Security Trustee (for itself and for and on behalf of the Lender Finance

Parties) equivalent Security on a contemporanecus basis; and

shall not be created by any Group Company that is not an Obligor unless
the 2021 Security Trustee (for fiself and for and on behalf of the 2021
Finance Parties) holds equivalent Secwrity from the relovant Group
Company or the relevant Group Company‘éreates in favour of the 2021
Security Trustee (for itself and for and on behalf of the 2021 Finance
Parties) equivalent Security on 4 contemporanecus basis. '

FLUCTUATING ADVANCES

The foregoing ranking provisians shall be valid and effective irrespective of the date
-ordatesonWhichs_tmlshav_cbeenm'shallbeadmcedbyany of the Creditors or
any person on behalf of which they are holding security to the Obligots or have
been or shall be drawn out by or debited to the Obligors, the Obligoes having no
concern with the composition of or flactuations in fliec sum or sums due by the
Obligors to any of the Creditors or any person on behalf of which they are holding

security.
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10.

10.1

102

11,

12.

121

12,2

VARIATION/ALTERATION

_ The Security Documents aro heteby varied to the extent speciffed in this Agreement

and this Agreement shall be construed and receive effect as an Jmstrument of
Alteration within the meaning of Section 466 of the Campanies Act 1985,

COMPENSATION

The Creditors hereby agree that, if this Agrocment is regarded by any one or mare
liquidatore, receivers, administrators or administrative reccivers of the Obligors as
failing to bind him or them, any party or parties who will have benafited as a result
of ‘any action by sny one or more liquidators or others aforesaid will forthwith
compensate the pariy or parties who will have been correspondingly prejudiced to
the extent of the aforesaid provisions ag to the ranking as detailed in Clause 3 above.

CONSENT

Bach of the Creditors shall be deemed to have given timeously all consents
neceasary to the granting by the Obligors of the Security Documents.

Subject to the foregoing provisians as to ranking, none of the Security Documents
shall, in any way, prejudics or affect any other of them as security for ot in respect
of any sums which now are or have been or at any time hereafter become due,
owing or incurred by the Obligoms to cither of the Creditors, and subject as
aforesaid, all such sums shall be fully and cffeotually sccured by and under and in
terms of each of the Security Documents as if all such sums had become due or
owing or incurred to the Lender Finanoe Parties, the 2021 Finance Parties and/or the
NPA Finance Pattics before tho creation of any other of the Security Documents.

ENFORCEMENT ACTION

All Enforcement Action will be taken in accordance with Clause 11 (Enforcement
Action) of the Intercreditor Deed. .

ASSIGNATION AND TRANSFER

This Agreement is binding on the permitted successars and assignees of the parties
to this Agreement.

~ An Obligor may not sasign or trausfer all or any of its rights, obligations or benefits

under this Agreement.
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123

13.
13.1

132

133

14,

141

14.2

The Creditors shall not assign or transfer aay of their respective rights, obligatians
or benefits in respect of the Security Documents unless the assighec or transferec
agrees in writing to be bound by the tenms of this Agreement. The parties hereto
confirm that any such assignee or transferee will become a party to this Agresment.

COUNTERFPARTS
This Agreement may be executed in any number of countetparts and by cach of the
parties on separate counterparts.

Where executed in counterparts:

1321  unless otherwise agreed between the partics, this Agreement shall not take
effect until each of the counterparts has been delivered in accordance with
the Legal Writings (Counierparts and Delivery) (Scotlend) Act 2015 (the
“Coumterparts Aci");

13.2.2 each connterpart will be held as undelivered until the paltms agree a date
on which the countexparts are to be treated as delivered;

1323 the counterparts shall be treated as a single document pursuant to the
Countetparts Act; and ' '

1324  the parties may choose to evidence the date of delivery of this Agreement
by inserting it on the cover page and at the top of page 1 in the blank
" provided for the delivery date of this Agreement. ’

. The parties agrec that where a person is nominated under section 2(1) of the

Counterparts Act to take delivery of one or more of the counterparts, the obligations
and/or duties of that person under section 2(3) of the Countesparts Act shall be
excluded and such person shall hold such counterparts in accordance with any other
arrangements agreed between the parties. The parties agree that this clause is for

_the benefit of any such nominated person and can be relied upon by such person

notwithstanding that such person may not be a party to this Agreement.
GOVERNING LAW

Thizs Agreement and any non-contractual obligations armmg out of it shall be
governed by and constraed in acoordance with the lews of Scotland.

.The Court of Session in Scotland (the “Court”) has exclusive juridiction to settle

any claim or dispute arising out of or in conncction with this Agreement (whether or
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14.3

not coniractual in natre and including a dispute relating to the existence, validity or
termination of this Agreement).
The Obligors itrevocably waive any right that it may have to object to an action

being brought in the Court, to claim that the action has been brought in an
inconvenient foram or to claim that the Court does not have jurisdiction.
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144  Such aforesaid submission to the jutisdiction of the Court shall not (and shall not be
construed ag to) limit the right of the Creditors wbrmg legal proceedings in aﬁy
other court of competent jurisdiction (including, without limitation, the coucts
having jurisdiction by reason of. the Obligors' place of incorporation). Légal
proccedings by the Creditors. in any one or more jurisdictions shall not preciudc

legal proceedings by them ér it in any other jurisdiction, whether by way ‘of -
substantive action, ancillary telicf, enforcement or othgl'wiu. .

IN WITNESS WHEREOF these presents consisting ofthis'und‘.thepreccding 14 pages are
subsaibpdu&ﬂmmd,ifmcutedhqmm-paﬁddivmdonlhedmoetouténﬂwcovur
page and at tho top of page 1 of thiz Agreoment in dcoordance with Clause 13; :

THE LENDER SECURITY TRUSTEE:

SUBSCRIBED for and on behalf of
" THE ROYAL BANK OF SCOTLAND PLC

e Boee K9 o Address of Witness

T arsefenrennninunrind ')

---------------------------------------------

'a't -Lde’o““‘ _
on QM "Dn\ of Gc'\-o.ﬂer‘- 702\
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-, 'THE 2021 SECURITY TRUSTEE:

" SUBSCRIBED for and on behalf of
:;mnovnmnxor SCOTLAND PLC

AT

sssnadesnassencvduninnssaredenryranntne

Siml'a_ Natne of Authorised Signatory
Signature of Witness
oot ITPPETIN grrst fh et ...... Name of Wilness

------------------------------------------------

Lizor Bowac o Jesrcos Address of Witness |
E.I: L eﬁiw

on ‘)_“'\ D“.\ a&‘__ﬂc’\w,er\ X

i
Vi
[
. ’ 3y
5,"-_5, . B

Page 16




NPA SECURITY TRUSTLE:

SUBSCRIBED for and on behalf of LLOYDS BANK PLC
by:

, v

Signature Name of Authorised Signatory

in the presence of: _

..................... rerirecurenediesseeneneana. Signaturo of Witness
Cetaeresranan e raaee s iarararaas veenivecnas Name of Witness

......................................... vearene. Address of Witness

mssyesersihndasnlbdadbagu R o NaTR RN RNARETRY [EITYT] omﬁm"fwm

at

on
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THE PARENT

SUBSCRIBED for and on behalf of THE 1887 COMPANY LIMITED
Signature ' Name of Director
in the presence of

...... Signature of Witnoss

A reunerAierstaRiArEesasrarasnsnrennnRaanshonnan Name of Witness |
................................................. Address of Witness
................................... terreneneennss Occupation of Wilness

at

on

SUBSCRIBED for and on behalf of HIGHLAND DISTILLERS GROUP LIMITED
by:

Signature Name of Director
in the presence of:

Cevens rereranns reeeeirreesbenniatreesnasaensars Signature of Witness
................ teeeentitearnarensanenesanceasss NAme of Wilness
................. rrrreornrrasneneanseissasneansss Adiress of Witness

------------------------------------------------
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HDL _
SUBSCRIBED for and on behalf of HIGHLAND DISTILLERS LIMITED

by
Signatare Name of Director
in the presence of:
. ceer . caeas. Sipnature of Witness
.............. TP |1 (- ofWimess'
.......................................... sesev.. Address of Witness
................................................. Occupation of Witness
n _
on
HDHL |
SUBSCRIYBED for and on behalf of HIGHLAND DISTRIBUTION HOLDINGS
LIMITED
by:
Signature Name of Director
in the prosence of:
................................................ Signatore of Wilness
. PO Name of Witness
............ Freraseseiatnassttinnsaransncisnaenys Address of Withess
................................................. Occupation of Witness
at
on
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HDVL:
SUBSCRIBED for and an bebalf of HIGHLAND DISTRIBUTION VENTURES

by:

Signature Name of Directar
in the presence of'
et eeesesestsnae eerssains Signature of Witnoss
....................................... vreseersss Name of Witness
................................................. Address of Witness
................................................. Occupationof.Wim:m

at

HDNL:

by:

Signature Name of Directar
in the presence of:

.................................. Viereeeneens s Signature of Withess
................................................. Name of Witness
................................................. Address of Witness
................................................. Qocupation of Witness

at

on
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HDCL:
SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION COMPANY

by:

Signature Name of Director
in the presence of:

................................................ Signature of Wiiness
................................................. Name of Witness
................................... verennrerenses Address of Witness
................................................. Occupation of Witness

at
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' and
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and
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and
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and
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and
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For the purposes of the Legal Writings (Counterparts amd Delivery) (Scofland) Act
2015, this Ranking Agreement is delivereden 3.8 Oclober 202 { _

RANKING AGREEMENT
AMONG

)

ey

3)

@
&)

(®)
Q)

@®)

©®

(10

THE ROYAL BANK OF SCOTLAND PLC s security trusteo for the Lender

. Finance Parties under the Lender Facilities Agreement (the “Lender Security

Trustes”);

- THE ROYAL BANK OF SCOTLAND PLC as security trustee for the 2021

Finance Parties nnder the 2021 Facility Agreement (the “2021 Security Trustee™);

LLOYDS BANK PLC as scourity trustee for the NPA Finance Parties under the
NPA Security Trost Deed (the “NPA Security Troslee”);

THE 1887 COMPANY LIMITED (Registersd No. SC199077) (the “Parent™);
MIGHLAND DISTILLERS GROUP LIMITED (Registered No. SC001645)
HIGHLAND DISTILLERS LIMITED (Registered No, SC158731) (“HDL");

HIGHLAND DISTRIBUTION HOLDINGS LIMITED (Registerced No.
8C011757) (“HDHL");

RIGHLAND DISTRIBUTION VENTURES LIMITED (Registered No.
8C198207) ("HDVL™); )

HIGHLAND DISTRIBUTION NETHERLANDS LIMITED (Registered No.
§C185657) (“HDNL™); and

BIGHLAND DISTRIBUTION COMPANY LIMITED (Registered No.
SC192174) (“HDCL), -

WHEREAS

The Obligors have granted or are about to grant in favour of the 2021 Security
Trustee, the 2021 Security Documents (a8 hereinafier defined);

The Obligors have granted in favour of the Lender Sccurity Trustee, the Lender -
Security Documents (a3 hereinafter defined); ‘ '
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The Obligors have granted in favour of the NPA Security Trustee, the NPA Security
Documents (8 hereinafter defined); and _

The parties hercio have agreed to ooter into this Agreement for the purpose of
regulating the ranking and preference of the Lender Security Documents, the 2021
Security Documents and the NPA Security Documents as is evidenced by their
execution of this Agreement. . '

NOW THEREFORE the pariies hereto have agreed and do hercby AGREE a& follows:-

L

L1

DEFINITIONS AND INTERPRETATIONS

In this Agreement unless the context otherwise requires:

12015 Deed of -means the deed of amendment entered into between the Obligors
Ammdmm "

- - and the NPA Security Trustee on 29 Apeil 2015 for the purpose of

amending the NPA Securily Documents. '

"2019Deedof - . means the deod of amendment entered into between the Obligors
"

Amssdmant and the NPA Security Trustee on 10 Jemuary 2019 for the purpose

' of amending the NPA Security Documents,
*2021 Security
Documents® incand

(a) - the bond and floating charge dated on or around the date
of this Agreement made by the Parent in favour of the
2021 Security Trustee;

(b) the bond aud floating charge dated an or around the date
of this Agreement made by HDGL in favour of the 2021
Security Trustee;

()  thebond and flosting charge dated on or around the date
of this Agreement made by FIDL in fuvour of the 2021
Security Trusice;

@ the bond and floating charge dated on or around the date
of this Agreement made by HDHL in favour of the 2021
Security Trustee;

) the bond and fleating charge dated on or around the date
of this Agreement made by HDVL in favour of the 2021

Page 2




Security Trustee;

o the bond and floating charge dated on or around the dste
of this Agreement made by HDNL in favour of the 2021
Secutity Trustee;

(1) ﬂmbmdnmiﬂoatingchargedateddnoramundﬂmdaﬁe
of this Agreement made by HDCL in favour of the 2021
Security Trustee; and

() any other Security from time to time granted or created by
any Obligor in favour of the 2021 Security Trustee.

“Creditor” " mesns the Lender Security Tiuates, the 2021 Security Trustee or
the NPA Security Trustes and “Creditors” shall be construed
accordingly.

* “Intercreditor Deed” means the intercreditor deed made between the Lender Sccurity
Trustee, the 2021 Security Trustoe, the NPA Security Trusice, the
Obligors and others, dated on or around the date of this Agreament.

.“LelderSeeuﬂty means
- ,
_ (a) -~ the bond and flonting charge dated 12 December 2019
made by the Parent in favour of the Lender Secutity

Trustee;

()] the bond and floating charge dated 12 December 2019
made by HDGL in favour of the Lender Security Trustee;

(c) the bond and floating charge dated 12 December 2019
made by HDL in favour of the Lender Sccurity Trustee;

(@ the bond and floating charge dated 12 December 2019
made by HDHL in favonr of the Lender Security Trustee;

(e) the bond and floating charge dated 12 December 2019
made by HDVL in favour of the Lender Security Trustee;

(63) the bond and floating charge dafed 12 December 2019
made by HDNL in favour of the Lender Secutity Trustee;

. (®  the bond and floating charge dated 12 December 2019
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“NPA Security
Documents”

(h)

means:

@

®)

©

@

(e)

®

made by HEDCL in favour of the Lender Security Trustee;
and

any other Security from time to time granted or created by
any Obligor in favour of the Lender Security Trustee.

the bond and floating charge dated 1 April 2011 made by
the Parent in favour of the NFA Security Trustee and
registered at Companies House on 9 April 2011 as
smended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and flosting charge dated 1 Aptit 2011 made by
HDGL in favour of the NPA Security Trustee and
registered at Companies House on 9 April 2011 as
amended by the 2015 Doed of Amendment and the 2019
Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDL in favowr of the NPA Security Trustee and
registered at Companies House on 9 Apeil 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDHL in favour of the NPA Security Trustec and
registered at Companjes House on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019
Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDVL in favour of the NPA Security Trustee and

registered at Companies Housec on 9 April 2011 as
amended by the 2015 Deed of Amendment and the 2019

Deed of Amendment;

the bond and floating charge dated 1 April 2011 made by
HDNL in favour of the NPA Security Trustce and
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L2
1.3

14

15,

1.6

1.7

registered ot Companies House on 9 Apeil 2011 as
smended by the 2015 Deod of Ameudment and the 2019

Deed of Amendment;

(x) the bond and floating charge dated 1 April 2011 made by
HDCL in favour of the NPA Security Trustee and
registered at Companics House on 9 Apeil 2011 as
amended by the 2015 Deed of Amendment and the 2019

Deed of Amendment; and

(h) anyathﬂSazmtyﬁmnumemﬂmcgmntedorcmdby
myObhgormfavmnofthoNPASecmtyTrmtee

“Obligers” mcmﬂwParmt.HDGI,BDL,I-H)HL,HDVL,Iﬂ)NLdeDCL
and “Obligor” shnllmeananyoueofthcm

“Sccarity Docaments”  momns the Lender Secudly Documonts, the 2021 Security
‘Documents and the NPA Security Doouments and “Security
Document” shall mean any one of them.

Save where otherwise defined berein, terms and expressions defined in the
Intercreditor Deed shall have the same meaning where used herein.

Reference to the Creditors shall be deemed to include. successors, tranaferees and
assignees of the Creditors,

In this Agreement, the singular includes the plural and vice versa. Clause headings
ave for convenience only. o

References to a “person™ shall be constued as a reference to any pesson, fiem,
compauy, corporation or any association or partnership (whether or not having
separate legal parsonality) or to two or mare of the foregoing.

Wonds importing any gender shall include the other gender, words importing the
singular mumber shall include the plural and vice vetas.

. Reference to any statutory provision shall be deemed to include reference to any
- Statute or siatutory provision which amends, extends, consolidates or replaces the

same or which has been amended, extended, consolidated or replaced by the same,
and to any order, regulation, instrament or other subardinate legislation made vnder

the relevant statute.
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4.1

432

Where any Security Document ranks with any other Security Document, such
ranking shall be upon the assets secured thereby, '

All defined torms shall be read in accordance with what the context requires and,
without peejudice to the generality thereof, the inadvertent substitution of a lower
case for an upper case in the first letter of any defined term or the inadvertent
inclusion or omission of a definite or indefinite article shall not be deemed to be

material.
OVERRIDING EFFECT

The provisions of this Agreemont shall apply and the Security Documents shall be
given effect in accardance with the terms hereof notwithstanding the provisions of
Sections 464 or 466 of the Companies Acts 1985, or any other rule of law which

. might aperate to the contracy effect, or the teams of the Security Documents or any

of themn or the dates of creation orregistraﬁonorintimatimthmvofa'ﬂnd,atem'
dates on which the Creditors or any of them or any perzon on behalf of which they
are holding socurity may have made or mmy hereafter meke advances to the
Obligors on the date or dates on which such advances to the Obligars or the date or
dates-on which such advances have been or shall be drawn out or debited to the
Obligots or the date or dates on which sums due or becoming due to cither of the
Creditors heve been or shall become duc and irrespective of the composition of or
fluctuations in such sums or the existence at any time of a credit balance on any
cutrent or ofhet account. - ' '

RANKING OF SECURITY DOCUMENTS

The Lender Security Documents, the 2021 Security Documents and the NPA
Security Documents shall rank together equally and on a pari paseu bagis without
atry preference between them.

NATURE AND EXTENT OF LENDER SECURITY DOCUMENTS

The Lender Security Trustee represents and warrants to the NPA. Security Trastee
that each Lender Securify Document entered into by an Gbligor is an terms which
are not more onerous or resirictive than the terms of the equivalent NPA Security
Dacument catered into by that Obligor.

The Lender Security Trustee represents and warrants to the 2021 Security Trustee
that each Lender Security Document entered into by an Obligor is on terms which
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- 4.3

are not mare anerous or restrictive than the terms of the equivalent 2021 Security
DocummtmtuedintobyﬂmtObligor.

The Obligors and the Lender Security Trustee (for itself and for and on behelf of
each Lender Finance Party 80 s to bind cach such Lender Finance Party as if it

~ were a party to this Agreement) hereby agree and covenant and undertake with each -

of the NPA Security Trustee (for itself and for and on behalf of ench NPA Finance
Party) and the 2021 Security Trustee (for itself and for and on behalf of each 2021
Finance Party) that the Security created by the Lender Security Documents now or
at any time in the future:

43.1

'4.3.2

433

434

43.5

43.6

4.3.7

shall be granted in favour of the Lender Security Trustee (for itself and for
and on behalf of the Lender Finance Parties) only; S

-shall creste floating charges anly over those assets as are charged of made

subject to Security under the NPA Secarity Documents;

s‘hhllorcateﬂoating.clmgmonlyoverlllmassets as gre charged or made
subject to Security under the 2021 Security Documents; -

shall not create Sccurity over any asset that is not subject to Security
under the NPA Security Documents; ) - :

ghall not creatc Socurity aver any ssset that is not subject to Security

mnder the 2021 Secutity Documents;

shall not create any fixed or specific security inferest unless the NPA
Security Trustee (for itself and for and on behalf of the NPA Finance
Partics) holds an equivalent fixed or specific security interest or the
relevantObligoroerupCompm(umecuemaybe)crminfnm
of the NPA Security Trustee (for itself and for and da behalf of the NPA
Finance Partics) an equivalent fixed or specific security interest on a

-contemporancous basis;

shall not create anyﬁxedmspeciﬁcsecuri!yinterestm;leuﬂtemm
Secusity Trustee (for itself and for and on behalf of the 2021 Finance
Parties) holds an equivalent fixed or specific security intercst or the
relevant Obligor or Group Company (as the case may be) creatts in favour
of the 2021 Secutity Trustee (for itself and for and an behalf of the 2021

Page 7




5.

5.1

52

53

Finance Parties) an equivalent fixed or specific security interest on &
contempatanedus basis;

" 438  shall not be created by any Group Company that ix not an Obligor unless

the NPA Sccurity Trustec (for itself and for and on behalf of the NPA
Finance Parties) holds equivalent Security from the relevant Geoup
Company or the relevant Group Company creates in favour of the NFA
Security Trustee (for itsclf and for and on belslf of .the NPA Finanee
‘Parties) equivalent Security on a conlemporaneous basis; and

439  shall not be created by sny Group Company that is not an Obligor unless
the 2021 Security Trustse (for itself and for and on behalf of the 2021
Finance Perties) holds equivalent Security from the relevant Group
Company or the relevant Group Company creates in favour of the 2021
Security Trustee (for itself and for and on behalf of the 2021 Finanoce
Parties) equivalent Security on a contempotaneous basis

NATURE AND EXTENT OF 2021 SECURITY DOCUMENTS

The 2021 Security Trustec represents and warrants to the NPA. Security Trustee that
each 2021 Security Document entered into by an Obligor is on terms which are not
more onerous or restrictive than the terms of the equivalent NPA Security

Document entered into by that Obligor.

The 2021 Security Trustee represents and werrants tothelmderSeauityTﬁnwc

" that each 2021 Security Document entered into by an Obligor is on terms which are

not more onerous or restrictive than the terms of the equivalent Lender Security
Document entered into by that Obligor. '

The Obligors and the 2021 Secuity Trustee (for itself and for and on behalf of each
2021 Finance Parly so as to bind each such 2021 Finance Party as if it weore a party
to this Agreement) hereby agree and covenant and undertake with each of thie NPA
Security Trustee (for itself and for and on behalf of each NPA Pinance Party) and
the Lender Security Trustee (for itself and for and om behalf of each Lender Finance
Party) that the Security created by the 2021 Security Documents now or at any time
in the foture:

53.1  shall be granted in favour of the 2021 Security Trustee (for itself and for
and on behalf of the 2021 Finance Parties) only,
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. 532

533

534

535

536

53.7

538

53.9

shall create floating charges nnlyoverthnqeusetsuuedmrgedormade
subject to Scoutity under the NPA Secarity Documents; '

shall create floating charges only over those assets as arc charged or made
subject to Security under the Londer Security Documents;

ghall not create Somnitymanymd:thatismtsubjecéto Security
uader the NPA Security Docaments;

ghall not create Security over any asset that is not subject to Socurity
under the Lender Security Documnents;

shall not create amy fixed or specific sccutity interest vnless the NPA
Security Trustec (for itself and for and on behalf of fhe NPA Finance
Partics) holds an equivalent fixed or specific security interest or the
relevant Obligor or Group Company (as the cesc may be) creates in favour
of the NPA Security Trustee (for itself and for and on behslf of the NPA. -
Finance Parties) an equivalent fixed or specific security intorcst on a
contemparancous basis; ' '

'slnﬂnotmatemyﬁxedmspeuiﬁomnityintemtunléa ﬂleI.ender
Security Trustee (for itself and for and on bohaif of the Lender Finance

Pattics) holds an oquivalent fixed or specific security interest or the

. yelevant Obligor or Group Companty (a8 the case may be) creates in favour

of the Lender Security Trustee (for itsolf and for and on behalf of the
Lendet Finance Parties) an equivalent fixed or specific security inteieston -
a contemporancons basis; -

shall not be created by any Group Company that is not an Obligbt:unlm '
the NPA Security Trustee (for itsclf and for and on behelf of the NPA.
Finance Partiey) holds equivalent Socurity from the relevant Group -

- Company or the relevant Group Company cteates in fuvour of the NPA

Security Trustee (for itself and for and en behalf of the NPA Finance
Partics) equivalent Security on a contemporaneous basis; and

shall not be created by any Group Compeny that is not an Obligor unless
the Lender Security Trustes (for itself and for and an behalf of the Lender -
Finance Partics) holds equivalent Sccurity from the relevant Group
Company or the relevant Group Company creates in favour of the Lender
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6.1

6.2

6.3

Security Truatoe (for itself and for and on behalf of the Lender Finance
Parties) equivalent Security on a contempaorancous basis

NATURE AND EXTENT OF NPA SECURITY DOCUMENTS

The NPA Sccurity Trustce represents and warants to the Leader Security Trustec

. that cach NPA Secutity Document entered into by en Obligor is on terms which are

nbtmnreonermmorreqhicﬁueﬂnnﬁebmmoftheequiwlmtmer&cuﬁty
Document entered into by that Obligor.

The NPA. Security Trustes refuesents and warranis to the 2021 Security Trustee that
each NPA Secunity Document entfered into by an Obligor i on terme which are not
nnmonﬂumorrmu'mﬁvethauﬂwtumsofthceunEntMI Security.

Document entered into by that Obligor.

The Obligors and the NPA Security Trustes (for itsclf and far and on bebalf of each

- NPA Finance Party ao as to bind each such NPA Finanoe Party as if it were a party
. to this Agreement) hereby agree and covenant and undertake with each of the
‘Lendm‘SemnityI&m(forimdfnndfmundmbebalfﬁoachlmdaFinme

Party) and the 2021 Security Trusteo (for itself and for and on behalf of cach 2021
Finance Party) that the Security created by the NPA Security Documents now or at
any time in the foture: ’

63.1  shall be granted in favour of the NPA Security Trustes (for itself and for
and on behalf of the NPA. Finance Partics) only; ‘

632  shall create floating charges only over those assets as are charged or made
subject to Secutity under the Lender Security Documents; _

63.3  shall create floating charges only over those assets as are charged or made ’
subject to Security under the 2021 Security Documents;

634  chall not create Secutity over any assct that is not subject to Security
under the Lendar Security Docaments;

6.3.5  shall not create Secutify over any asset that ig not subject to Security
under the 2021 Security Documictits;

636  shall not create any fixed or specific ;wurily interest unless the Londer
Security Trastee (for itself and for and on behalf of the Lender Finance
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Parties) holds an equivalent fixed or specific sconrity interest or the
relevant Obligot ar Group Company (as the case may bo) cicates in favour
of the Lender Security Trustee (for itself and for and on behalf of the
Lender Finance Parties) an equivalont fixed or specific socurity interest on

a confemporancous basis;
63.7  shall not creats any fixed or specific security inberest unless the 2021
: Secwrity Trustee (for itself and for and on behalf of the 2021 Finanice.
Parties) holds an equivalont fixed or specific socurity intoreat or the
relevant Obligor or Group Company (as the oase may be) creates in favour
of the 2021 Security Trustee (for itself and for and on behalf of the 2021
Finance Parties) an equivalent fixed or specific scounity interest on 2

oontqnponneouilbu'n;

63.8  shall not be created by any Group Company that is not an Obligor unless
~ the Lender Security Trustoe (for itself and fos and on behalf of the Lender
Finance Parties) holds equivalent Sccurity from the refevant Group
Company or the relevant Group Company creates in favour of the Lender
Security Trastee (for itsclf and for and on behalf of the Leader Finance -
Parlics) equivalent Security on a cantemporancous basis; and

639  shall not be created by any Group Company that is not an Obligor nnless
the 2021 Security Trustee (for itself and for and on behalf of the 2021
Finance Parties) holds cquivalent Security from the relovant Group
Compmyo}tlwrdevthmupCompmycreminﬁvourofﬂleMI
- Security Trustee (for itsclf and for and on behalf of the 2021 Finance

_Partics) eqlﬂvslent Security on a contemporancous basis,
7. FLUCTUATING ADVANCES

The foregoing ranking provisions shall be valid and effective irrcspective of the date

* or dates.an which sums have been or ghall be advanced by any of the Creditors or
any person on behalf of which they are holding security to the Obligors or have
been or shafl be drawn out by or debited fo the Obligors, the Obligors having no
cancern with the composition of or fluctuations in the sum or sums duc by the
Obligora to any of the Creditors or any person on behalf of which they are holding
security.
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10,

10.1

102

VARIATION/ALTERATION

The Security Docurnents are hereby varied to the extent specified in this Agreement
and this Agreement shall be construed and receive effect as an Instrument of
Alteration within the meaning of Section 466 of the Companies Act 1985.

COLIPENSA‘HON

. TheCmdimhﬂebyagrecthaLifﬂﬁsAgteMtismsmdedbymyoneormnrc

liquidators, receivers, administrators or administrative receivers of the Obligots as

*failing to bind him or them, any party or parties who will have benefited as a result

of any action by any one or more liquidators or others aforesaid will forfhwith
compensate the party or parties who will have been correspondingly prejudiced to
the extent of the aforesaid provisions as to the renking as detailed in Clauge 3 above.

CONSENT

Each of the Creditors shall be deemed to have given timeously all consents
necessary to the granting by the Obligors of the Security Documents.

Subject to the foregoing provisions as to ranking, none of the Security Documents
ghall, in any way, projudice or affect any other of them as security for-or in respect

- of any sums which now are or have been or at any time hercafier become due,

11.

12,

12.1

122

(T T

owing or fncurred by the Obligors to cither of the Creditors, and subject as
aforesaid, all such sums shall be fully and effectually secured by and vnder and in
terme of each of the Security Documents as if all such sums had become due or
owing or incusred to the Lender Finance Patties, the 2021 Finance Parties and/or the
NPA Finance Partics before the creation of any other of the Security Docoments,

ENFORCEMENT ACTION

All Fnforcement Action will be taken in accordance with Clause 11 (Enforcement
Action) of the Intercreditor Deed. '

ASSIGNATION AND TRANSFER

This Agreement is binding on the parmitted successors and asaignees of the partics
to this Agrecment. '

An Obligor may not assign or transfer all or any of ita rights, obligations or bencfits |
under this Agreement.
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12.3

13.
13.1

13.2

133

14,

14.1

14.2 .

The Creditots shall not assign or transfer any of their respective rights, obligations
or benefits in respect of the Security Documents unless the assignee or transferee
agrees in writing to be bound by the tcems of this Agrecment. The parties hereto
confirm that any such aasignoe or transferec will become a party to this Agreement.

COUNTERPARTS _
This Agrecment may be cxecuted in any number of counterparts and by each of the
parties on separate countesparts,

Where exzcuted in counterparts:

13.2.]  unless otharwisc agreed between the parties, this Agreement shall not take
effect until each of the counterparts has been delivered in accordance with
the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015 (the
"Counterparts Act");

. 1322  each counterpart will be held as undelivered until the parties agree a date

on which the counterparts arc to be treated as delivered;

" 13.23° the counterparts shall be treated as a single document pursnant to the

Counterparts Act; ind

13.24  the partiea may choose to evidence the date of dclivery of this Agreement
by inserting it on the cover page and at the top of page 1 in the blank
provided for the delivery date of this Agreement. -

The parties agres that where a person is nominated under scotion 2(1) of the
Counterpirts Act to take delivery of one or more of the counterparts, the cbligations
andlor duties of that person under soction 2(3) of the Counterparts At shall be
excluded and such person shal hold such counterparts in accordance with any other

. ancangements agreed between the parties. The parlies agree that this clause is for

the benefit of any such nominated person and can be relied upon by such person
notwithstanding that such person may not be & parly to this Agreement,

GOVERNING LAW

This Agreement and any non-contraotual obligations arising out of it shall be
govérned by and constroed in accordance with the laws of Scotland.

The Court of Session in Scotland (the “Court”) has exclusive jurisdiction to seitle
arqclaimordisputeaiisingoﬂofor in connection with this Agreement (whether or
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not contractual in natore and including a dispute relating to the existence, validity or
termination of this Agreement). '

143  The Obligors imrevocably waive any right that it may have fo object to an action
being brought in the Court, ¢o claim that the action has been brought in an
iiconvenieat forum or 66 claim that the Court does not have junisdiction.
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144 . Such aforcssid submission to the jurisdiction of the Court shall not (and shall not be:
oms&uedasm)ﬂmittheﬁﬂnoftheﬁeditomtohdnglegalpmmdinyinmy
other court of cotupetent jurisdiction (including, without limitation, the courts
having jurisdiction by reason of the Obligors’ place of incorporstion). Legal
pmeeedingsbyﬂm&editotsinmynmotmorcjwhdioﬁhmshaﬂnotpmdude
legal proceedings by them or it in any other jurisdiction, whether by way of
substantive action, ancillury relief, enforcement ar otherwise.

IN WITNESS WHEREOF these presents oonsisting of this and the preceding 14 pages are

subscribed as follows and, if exoouted in counterpart delivered on the date set out on the cover
page angd at the top of page | of this Agreement in accardance with Clanse 13:

THE LENDER SECURITY TRUSTEE:
SUBSCRIBED for and on behalf of

ROYAL BANK OF SCOTLAND PLC
by:
S: ............................................ o fA ................... mry
in the presence of:
cerreenes rerbeseressinsaen vererereentessseans Signature of Witness
................................................. Name of Witness |
................................................. Address of Witness -
................................................. Occupation of Witness
at
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THE 2021 SECURITY TRUSTEE:

SUBSCRIBED for and on behalf of

THE ROYAL BANK OF SCOTLAND FLC

by: :

ngmtme ............................ Namequn th ormed Signaﬁory .
in the presence of:

.............................. vreressescevensnes Signature of Witness .
................................................. Name of Witness
.............................. vreesrerenasessas, Address of Witness
................................................. Qocupation of Witness
at

on
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NPA SECURITY TRUSTEE:
SUBSCRIBED for and on behalf of LLOYDS BANK PLC

by:
K — o
Signature Name of Authorised Signatory

in theg of:
.hmﬂm--

m N OcTobér peok)
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THE PARENT
SUBSCRIBED for and on behsif of THE 1887 COMPANY LIMITED

Signature _ Name of Director
R reareniabe o as s arenaraes Signeture of Witness

...................................... viererers.. Name of Witness

................................... eenrennanes - Adldress of Witness

by:

---------------------------------------

Signature Name of Director
in the presence of: '

..... sttt resaatasssstennriannsneaen s Signature of Witness

b teeatetiratesesnsbisentintnitnsernentrraensan Name of Witness

.......... recentnttesesnsesttseesinenesese e Address of Witness
.................................... errerinres . Occupation of Witness

at
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HDL,
. SURSCRIBED for and on behalf of HIGHLAND DISTILLERS LIMITED

------------------------------------------------------------------------------

................................................. Address of Wilness
................................................. Occupation of Witness
at

on

HDHL

by:

Signature Names of Director
in the presence of’: ‘
................................................ Signature of Witness
PP Name of Witness
................................................. Address of Wilness
............................................. v Qccupation of Witness

at

on
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HDVL:
SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION VENTURES

by

Signatore Name of Director
in the pecsence of:

................................................ Signature of Witness
................................................. Name of Wituess
................................................. Address of Witness
........................................ sneseee.. Oocupation of Witness

at

HDNL:

SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION NETHERLANDS
LIMITED .

by:

Signature Name of Directar
in tho presence of:

............................. Gerenanearees,. Signature of Witness

............... rrrernssasssenanrarsseanesereans INEIE Of Wilness

....... sieersenanrssersereerersersasraaseassssens Sadiress of Witness

.............. ereestrresirsnansnssnenannsesess OCCUpELION of Witness

at

on
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HDCL:
SUBSCRIBED for and on behalf of HIGHLAND DISTRIBUTION COMPANY

by:

Signature Name of Director
in ﬂnpﬁsmee of:

............................................... . Signature of Witness
.......................................... 1100 Name of Witness
................................................. Address of Witoess
................................................. Occupation of Witness

at

on
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