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Name of company

* Mackay's Ltd. (the "Obligor”)

Date of creation of the charge (note 1)

3 July 2020

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

Bond and Floating Charge (the "Charge")

Names of the persons entitled to the charge

Scottish Enterprise

Short particulars of all the property charged

The whole of the property (including uncalled capital} which is or may be from time to time while the
Charge is in force comprised in the property and undertaking of the Obligor.

For official use (02/06)
Charges Section Post room
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SCT #35

24/07/2020
COMPANIES HOUSE

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

Brodies LLP

15 Atholl Crescent
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_ Names, and addresses of the persons who have executed the instrument of alteration (note 2)

See Paper Apart, section 1

Date(s) of execution of the instrument of alteration

Executed by each party to the instrument of alteration on 3 July 2020 and held as delivered under the
Legal Writings (Counterparts and Delivery) (Scotland) Act 2015 on 3 July 2020.

& statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by

‘he company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
loating charge

See Paper Apart, section 2

Short particulars of 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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Zontinuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not

" -egulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges
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rS b
Signed A Date <4.07.2020

Jn behalf of feermpeany} [chargee][]

Notes

I'U

(S]]

A description of the instrument e.g. “Instrument of Charge” “Debenture” etc 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 section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the alteration.

A ceriified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

A certitied copy must be signed by or on behalf of the person giving the certification 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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PAPER APART REFERRED TO IN THE FORM 466 RELATING TO THE BOND AND FLOATING
CHARGE GRANTED BY MACKAY'S LTD. (COMPANY NUMBER SC155016) IN FAVOUR OF
SCOTTISH ENTERPRISE DATED 3 JULY 2020

Definitions

‘Bank Debt" means all Liabilities which are or may become payable or owing by the Obligor to the Bank

under the Bank Debt Documents;

‘Bank Debt Document’ means:

(a)

(b)

(c)

(d)

(e)

(9)

(h)
(i)

the loan agreement dated 23 August 2017 between HSBC Bank plc and the Obligor originally in
relation to a £1,800,000 loan as amended by side letters dated 5 September 2017 and 10 April
2018 and as amended and restated by an amendment and restatement letter dated on or around
the effective date of the instrument of alteration between the Bank and the Obligor,

the loan agreement dated 16 March 2018 between HSBC Bank plc and the Obligor originally in
relation to a £2,000,000 loan as amended by a side letter dated 13 November 2018 and as
amended and restated by an amendment and restatement letter dated on or around the effective
date of the instrument of alteration between the Bank and the Obligor,

the overdraft facility letter dated 23 February 2018 between HSBC Bank plc and the Obligor in
relation to a £750,000 overdraft facility;

the terms and conditions in relation to a BACS facility with a limit of £200,000 provided by the
Bank to the Obligor;

the terms and conditions entered into in May 2012 in relation to a credit card facility with a limit
of £30,000 provided by the Bank to the Obligor;

the floating charge granted by the Obligor in favour of HSBC Bank plc created on 10 February
2011;

the standard security granted by the Obligor in favour of HSBC Bank plc in respect of the property
at Unit 4 James Chalmers Road, Kirkton Industrial Estate, Arbroath, Angus, DD11 3LR dated 23
March 2011 and registered in the Land Register of Scotland under titte number ANG43462 on 4
April 2011;

the assignment granted by the Obligor in favour of HSBC Bank plc dated 30 March 2011; and

the pledge granted by the Obligor in favour of HSBC Bank plc dated 10 February 2011,

“Bank Security” means any Security in favour of the Bank created by a Bank Security Document;

"Bank Security Document” means:

(@)

the floating charge granted by the Obligor in favour of HSBC Bank plc created on 10 February
2011;
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{b) the standard security granted by the Obligor in favour of HSBC Bank plc in respect of the property
at Unit 4 James Chalmers Road, Kirkton Industrial Estate, Arbroath, Angus, DD11 31R dated 23
March 2011 and registered in the Land Register of Scotland under title number ANG43462 on 4
April 2011;

{c) the assignment granted by the Obligor in favour of HSBC Bank plc dated 30 March 2011;
{d) the pledge granted by the Obligor in favour of HSBC Bank plc dated 10 February 2011,

and any other document under which Security is created, whether at the effective date of the instrument

of alteration or at any later date, which secures any of the Bank Debt;

“‘Book Debts” means any debt or other obligation (including any tax, duty or interest}, present, future or
contingent, any customer under a contract of sale and all associated rights. A debt, where the context
permits, shall include part of a debt;

“Finance Parties” means the Senior Finance Parties and the Junior Lender together;
‘HIF Agreement” means the agreement for the purchase of debts between HIF and the Obligor;

“HIF Debt’ means all Liabilities which are or may become payable or owing by the Obligor to HIF under
the HIF Debt Documents;

“HIF Debt Documents” means:

(a) the HIF Agreement; and

(b) the floating charge granted by the Obligor in favour of HIF created on 10 February 2011;
“HIF Security” means any Security in favour of HIF created by a HIF Security Document,

“HIF Security Document” means the floating charge granted by the Obligor in favour of HIF created on
10 February 2011, and any other document under which Security is created, whether at the effective date
of the instrument of alteration or at any later date, which secures any of the HIF Debt;

“Junior Debt” means all Liabilities which are or may become payable or owing hy the Obligor to the
Junior Lender under the Junior Debt Documents or otherwise;

“Junior Debt Document” means:

{a) the loan agreement between the Junior Lender and the Obligor comprising (i) a loan confirmation
between the Junior Lender and the Obligor dated 30 March 2020 (as amended by a side letter
dated on or around the effective date of the instrument of alteration), and (ii} the Junior Lender's

standard loan terms and conditions;

(b) the floating charge granted by the Obligar in favour of the Junior Lender with an effective date of

on or around the effective date of the instrument of alteration;

“Junior Security” means any Security in favour of the Junior Lender created by a Junior Security

Document;

“Junior Security Document” means the floating charge granted by the Obligor in favour of the Junior
Lender with an effective date of on or around the effective date of the instrument of alteration, and any

51192875v1



3

other document under which Security is created, whether at the effective date of the instrument of
alteration or at any later date, which secures any of the Junior Debt and is permitted to be taken pursuant

to the instrument of alteration;

“Liabilities” means all present or future monies, obligations or liabiiities, whether actual or contingent

and whether owed jointly or severally, as principal or guarantor and/or in any other capacity;

“Security Assets” means all of the assets of the Obligor which fram time to time are, or are expressed

to be, the subject of the Transaction Security;

“Security” means any mortgage, heritable security, charge (whether fixed or floating), pledge, lien,
assignation in security, assignment by way of security or other security interest securing any obligation

of any person, or any other agreement or arrangement having a similar effect;
“Senior Debt" means the Bank Debt and the HIF Debt;

“Senior Finance Parties” means the Bank and HIF,

"Senior Security” means the Bank Security and the HIF Security; and

“Transaction Security" means the Junior Security and the Senior Security.

Section 1

Names and addresses of the persons who have executed the instrument of alteration

The Obligor whose registered office is at Unit 4, James Chalmers Road, Kirkton Industrial Estate,
Arbroath, Angus DD11 3LR;

HSBC Invoice Finance {UK) Limited whose registered office is at 21 Farncombe Rd., Worthing,
Sussex BN11 2BW ("HIF"};

HSBC UK Bank plc whose registered office is at 1 Centenary Square, Birmingham B1 1HQ (the
"Bank"); and

Scottish Enterprise whose principal office is at Atrium Court, 50 Waterloo Street, Glasgow G2 6HQ (the
“Junior Lender™).
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Section 2

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

3. Obligor Undertakings
3.1 So long as the Senior Debt is outstanding, the Obligor shall not

3.1.5 create, or allow to exist, any Security (other than Junior Security) over any of its assets
for, or any guarantee for or in respect of, any of the Junior Debt or in respect of a loan or
credit provided to the Junior Lender by another person; or

3.1.86 take, or omil lo take, any action which may impair the ranking or the subordinalivn sel

out in the insfrument of alteration.

4. Junior Lender Undertakings
4.1 No payment, Security or guarantee

The Jdunior Lender undertakes to the Senior Finance Parties that, so long as the Senijor Debt is

outstanding, it shall not:

41.2 allowto exist or receive the benefit of any Security (other than Junior Security), or receive
the benefit of any guarantee, from any person in respect of the Junior Debt unless:

(i) the benefit of such Security or guarantee is conferred on the Senior Finance
Parties at, or prior to, that time in such manner and such form as the Senior

Finance Parties may reasonably require; or

(i) the Senior Finance Parties have declined to take the benefit of such
Security or guarantee (without prejudice to their respective rights to take

such Security or guarantee at a later time); or

4.1.3 take, or omit to take, any action which may impair the ranking or the subordination set

out in the instrument of alteration.
42 No other arrangements

The Junior Lender shall not make any arrangement which would place, or which aims to place,
the Junior Lender in a position similar to that in which it would be if the Junior Debt had been
secured by Security (other than the Junior Security).

51192875v1



Section 3

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

23

2.3.1

2.3.2

233

2.4

241

242

Ranking and subordination of debt

The Finance Parties and the Obligor agree that:

the Senior Debt ranks and shall rank in priority to the Junior Debt in all respects;
the Junior Debt is and shall be subordinated to the Senior Debt; and

no payments shall (except as otherwise provided in the instrument of alteration) be made by any
person in respect of the Junior Debt while the Senior Debt is outstanding.

Ranking and subordination of security
The Finance Parties and the Obligor agree that the Transaction Security shall rank as follows:
in respect of the Book Debts and the proceeds of sale of the Book Debts:
(i) first, the HIF Security to the extent of the HIF Debt; then
(i) second, the Bank Security to the extent of the Bank Debt; then
{iii) third, the Junior Security to the extent of the Junior Debt; and
in respect of the remainder of the Security Assets:
(i) first, the Bank Security to the extent of the Bank Debt; then
(i) second, the HIF Security to the extent of the HIF Debt; then

{iii} third, the Junior Security to the extent of the Junior Debt.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

-~ COMPANY NO. 155016
CHARGE CODE SC15 5016 0010

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 3 JULY 2020 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 24 JULY 2020

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 3
JULY 2020

BY MACKAY'S LTD.

IN FAVOUR OF
SCOTTISH ENTERPRISE

GIVEN AT COMPANIES HOUSE, EDINBURGH 28 JULY 2020

THE OFFICIAL SEAL OF THE

Companies House | REGSTRAR OF GOMPANES




R

We hereby certify that, save for material redacted
pursuant to s. 859G of the Companies Act 2006,

this is a true/copy of the original.
Signed: M

Date: 21 July 2020

For and on behalf of Shepherd and Wedderburn LLP

among
MACKAY'S LTD.

and

Shaphend snd \Wadsaceun LLP
Bth Floer, T Enchangy Crescent
Conferance

Edinburgh EHD BUL
DX $51970 Edinlourgh 53
T 44 (0131 228 9000
F 444 (0134 228 1222

INTERCREDITOR DEED

SCOTTISH ENTERPRISE

Ei;’ |

SHEPHERD+ WEDDERBURN

HSBC INVOICE FINANCE (UK) LIMITED
HSBC UK BANK PLC
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THIS DEED ls made among;

)

@

®

)

MACKAY'S LTD. Incorporated under the Companies Acts in Scotiand with registered number
SC155016 whose registered office is at Unit4, JmnecChaImersRoed Kirkton Industrial Estste,
Arbroath, Angus DD11 3LR (the "Obligor”);
HSBCWOICEFMCEMUMWEDWMUMUMMMhEngw
and Wales with registersd number 00759657 wiiose registered office is al 21 Famcombe Rd.,
Worthing, Sussex BN11 2BW "HIF");

HEBC UK BANK PLC incorporated under the Companies Acts in England and Wales with
registared number 09928412 whose regisierad office is at 1 Centsnary Square, Birmingham
B1 1HQ (the "Bank” and, togather with HIF, the “Senlor Finance Parties” and sach a "Senlor
Finance Party"); and

SCOTTISH ENTERPRISE ssiablished under the Enterprise and New Towns (Scotland) Act
1990 whose principal offics is at Atrium Court, 50 Waterioo Strest, Glasgow G2 BHQ (the
“Junior Lender’}.

BACKGROUND

)

(&)

Tha Senior Finance Parties have agreed fo provide the Senlor Debt to the Obligor and the
Junior Lender has agread to provide the Junior Debt to the Obligor. The Finance Parties have
agreed that the pdority of their respective debts and sacurity shall be as set out In this deed.
The Obligor has agread to enter thia dead 1o acknowiadge s terms and to give cettain
undertakings 1o the Finance Parties.

AGREED TERMS

1.

Definitions and interpretation

1.1

Definftions

The following definitions apply In this deed:

“Affitiate™ moans, In relation 1 any person, & Subsidiary of that person or a Holkding Company
of shat person or any other Subskiiary of that Holding Company.

“Bank Debt” means ail Lisbilities which are or may hacome payable or awing by the Obligor to
the Bank under the Bank Debt Documents.

“Bank Debt Document” means any document refured 1o In Part 1 of the Schedule.

"Bank Security” means any Securlly in favour of the Bank created by a Bank Security
Document.

*Bank Security Document” means any document referred Io in parmgraph 2 of Part 1 of the
Schadule and any other document under which Securily is created, whather at the effective
date of this dead or st any lajer date, which sacures sny of the Bank Debt.

"Book Debt" has the meariing given to "Debt” In the document refermad o bn paragraph 1 of
Part 2 of the Schedule.

‘Business Day* means a day other than a Ssturday, Sunday or public holidsy In England when
banks in London are open for business,

“‘Competitive Sales Frocess” means:

) sny auction or other competitive sales process conductad with the advice of a
Financial Advisar appointed by, or approved by, a Setior Finance Party pursuant fo
clauss 11.68.4; or

(] any enforcement of the Transaction Security cammied out by way of auction or other

compediive sales pracess pursuant to requirements of appiicable law.
"Consent” means any consent, approval, release or walver or agreement (o sny smendment.
"Debt Document” rmeans each of the Junior Debt Docurments and the Senior Debt Documants.
‘Distresned Disposal” means a disposal of an asset of the Obligor which ls:
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2

(a) being effected at the request of a Senior Finance Party in crcumstances wheve the
Transaction Sacurlty has become enforceable; or

(b) being effacted by snforcement of ihe Transaction Securlty.

“Enforcement Action” means any of the following sction by any Finance Party:

{®) demanding repeyment, or payment, of any of the Lisbilities secured by the Security
constituted by any of s Sacurity Documants (other than a demand for paymant on
the due dels};

{b) enforcing any of the Sacurity constituted by any of its Security Documents;

ic) taking possession of any asset subject to any of the Securlty constitied by any of lts
Security Documents;

{d) presenting, or joining In, an application for an adminisiration order or a petition for &
winding-up order 10 be made in retation to the Obligor;

() initleting, or supporting or taking, any step with & view io any voluntary amengement
or trust deed or assignment for the benefit of crediors or simiiar proceeding involving
the Obligor. or

(] lssuing a notice of interttion o appoint an sdministrator or appointing an adminlstrator
of the Obligor.

*Excess Cashflow Prepayment” means a mandatory prepayment under paragraph 3 (b) of

the Genaeral Terms and Conditions of the Bank Dabt Documant referred to In psragraph 1.1 of

Part 1 of the Schadule.

*Financlal Adviser” means:

(a) any independant commarcial property sdviser;

(&) any independent investment bank;

(c) any independent accountancy firm; or

(d) any other indepandent professional services frm,

‘Finance Parties™ means the Sanlor Finance Parties and the Junior Lender fogether, and

“Finance Party” means any of the Finance Parfies.

“HIF Debt” means all Liabilities which are or may becoma paysble or owing by the Obligor to

HIF under the HIF Debt Documents.

“HIF Debt Document” means any document referred 1o in Part 2 of the Schedule.

"HIF Security” means any Security in favour of HIF crealad by & HIF Security Document.

“HIF Sscurity Documsnt™ means any document refemed ¥ in paragraph 2 of Part 2 of the

Schedule and any other document under which Securlty is created, whether at the sffective

dale of this deed or &t any later date, which sectres any of the HIF Debt.

“Holding Company”™ means, in relation 1o a person, any other person In respect of which it is

a Subsidiary.

“Junior Debt” means all Lisbliities which sre or may become payabls or owing by the Obligor

1o the Junlor Lender undar the Junior Debt Documeits or otherwiss.

“Junior Debt Document’ means any document referred 1o in Part 3 of the Schedule.

“Junlor Secunty” means sny Security in favour of the Junlor Lender created by a Junior

Sacurity Document.

“Junior Security Document” means any document referred t in paragraph 2 of Part 3 of the

Schedule and sny other document under which Securlly is created, whather st the sffeciive

date of this dead or at any later date, which secures any of the Junior Debt and ls permitied o

be taken pursuant to this deed.

“Liabilities” means al| present or future monles, obligations or labilities, whether actual or

contingent and whether owed jointly or severally, as principal or guarantor and/or in any other

capacity.

“Permitted Payment” means a payment to the Junior Lender pecmitted under clause 5.1,

“Recaiver” means a receiver, receiver and manager or sdminiatrative recelver appointed by a
Finance Party puraussnt to the provisions of Its Sacurity Documents.
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3

‘Right” meens any Security or other right or benefit whether arising by set-off, countarclaim,
aubrogstion, indermnity, ranking in Niquidation or olherwise and whether from contribution or
otharwise.

“Becurity Assets” maans all of the assets of the Obligor which from time % time are, or are
sxpressed to be, the subject of the Transaction Security.

“Secanity Document” means sach of the Senior Security Documents snd thae Junior Security
Documernts.

“Sscurity” means any mortgage, heritable sscurity, charge (whathar fixad or flosling), pledge,
Ben, sssignation In securlly, mssignment by way of securily or cther security interest securing
any obiigation of sny person, or any other agrssment or srengement having a similer effect.
“Senior Debt” means the Bank Debt and the HIF Debt.

“Senior Debt Document’ mosns sach of the Bank Debt Documents and the HIF Debt

“Senior Principal” means, st any time, and In relstion 1o the Senior Debt Documents, the then
aggregete {without double counting) of:

() the outstanding principal of the Senlor Debt; and

) the avallahle commiiments of tha Senlor Finance Parties,

under the Senior Dabt Documents.

"Senlor Principal Limit" means a tofal amount not sxceeding £8,273,350 in aggragate.
"Senior Sacisity” means the Bank Security and the HIF Sacurity.

“Senior Securily Document™ means sech of the Bank Security Documants and the HIF
Security Documents.

"Subskiiary” means a subsidiary underishing within the meaning of section 1182 of the
Companies Act 2008.

"Transaction Security” means the Junior Security and the Senlor Sacurity.

Interpretation

I this deed:

121 mwmmmmmmmmmum

122 & reference (o 8 person shell include a refersncs o an Individual, frm, company,
MMWMMM govemmant, state or
agency of a siate or any association, truet, joint venture or consortium (whethar or not
having separate legel personality);

123  uninex the conlaxt otherwise requires, worde in the singuier shall inciude the plural
and in the plural shall include the singular;

124  unless the contaxi otherwiss requires, & reference 1o one gender shall include a
refarence to the sther genders;

125  areforence 10 a party shall include that party's successors, permitied assignees and
pamitied traneforsss and this deed shall be binding on, and anura 1o the beneflt of,
the parlies o this deed and their respective parsonal reprasentatives, sUCCesSOrS,
permittad assigness and permitied ransierses;

126 & mference o a sistute or siatutory provision s a referance to k as amended,
extended or me-enacted from time to time;

127 & reference to 8 sistute or sistutory provision shall include all subordinate jegisistion
made from time 12 ime under that statule or statutory provision;

128 an cbiigation on a party not to do somathing includes an obligation not 10 allow that
thing o be done;

129 a reference to this dead {or any provision of it) or to any other agreemaent or document
referred 1o in this desd J& a reference o this deed, that provislon or such other
agreament or document as amended (in sach case, other than in breach of the
provisions of this dead) from fime o time,;

1210  unkss the context otherwise requires, a reference 10 & clause or Schedule s to a
clausa of, or the Schedule snnexed and axeculed as relative o, this deed and a
reference 1o 8 pamgraph Is 10 a paragraph of the Schedule;
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1.2.11  any words following the ierms "Including”, “lnclude”, “In particular”, “for axample”
or any simiiar expression shall be construed s Hlustrative and shall not Iimit the sense
of the words, deacription, definition, phrase or term preceding those terms;

1242  a reference to an “amendment” Includes a novation, re-anaciment, supplement or
variation {snd "smended" shall b conatrued accordingly);
1213 o refarence 10 “assels” includes present and future properties, undertakings,

revenues, rights and benefits of svery deacription;
1.2.14 » reference ©© an “suthorsation” includes sn approvel, authorisation, consent,
exemption, filing, icence, notarisstion, registration and resolution;

12415  arefersnce 10 “determines’ or “deflermined” means, uniess the contrary is indicalted,
w detenmination madle st the absoiute discretion of the parson making ;
1218 & reference to » “reguiation” includes sny regulation, rule, official direciive, request

or guideline (whether or not having the force of law) of any governmentsi, inter-
govemnmental or supranational body, sgency, deperiment or regulatory, self-
regulalory or other authority or organfsation; and

1217  Inrelation %o a HIF Dbt Document, uniess the context otherwise requires, a refersnce
)

[1}] “principal” means advance payments by HIF on account of tha purchase
price of Book Debts; snd

m “commiiment’ means the value of such advance psyments that the
Obligor may take from HIF:

[1]] “repayment” Mciudes payment of the repurchase price of Book Dabits;

5] “ierest” inchudes a discounting charge, senice charge of credit
protection chargs: snd

v} “redrawing” includss teking further advance payments on account of the
purchass price of Book Debts.

Scheduie

The Scheduls forms part of this desd and shall have effect as If st out in full in the body of this
deed. Any reference o this deed Inciudes the Schadule.

Clawback

If a Senior Finance Party considers that an amount paid in respect of the Senlor Debt is capable
of being avolded or otherwise set aside on the liquidation or adminisiration of the Obligor or
ctherwise, then that amount shall not be considered to have been imevocably paid for the
purposes of this desd.

Senlor Finance Parties’ rights and obligations

Tha rights and cbiigafions of sach Senior Finance Party under this deed are sepsrste and
independent rights and obligations.

Priorities

22

Senior Finance Partiss consent %0 Junlor Secutity
The Senior Finance Parties:
214 consent 1o the creation or subsistence (ss appropriate) of the Junior Securty; and

212 confirm that the creation or subsisience of the Junior Security does not constitule a
default by the Obligor under sny of the Senicr Debt Documnents.

Juniar Lender consent to Seivor Debt Documants

The Junior Lender:

221 consents o
0] the crestion or subsistence (as appropriate) of the Senlor Security; and
()] the sale, hcbﬂmnnddmwngut(oro&uduhgbyﬂnomm)

Book Debts in terms of the HIF Debt Documents;

222  confims thet

{0 the creation or subsistence of the Senior Sacurity; and
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25

28

2.7

5

[U)] the saie, factoring and discounting of {or other dealing by the Obligor with)
Book Debts In terms of the HIF Debt Documents,
do not constitute a defauk by tha Obligor under any of the Junilor Debt Documents.
Ranking and subordination of debt
The Finance Parties and the Obligor agree that:
2.3.1 the Senior Dabt ranks snd shad rank in priority (o the Junior Debt in 2k respects;
232  the Junior Debt is and shall be subordinated to the Senior Debt; and
233 no payments shall (except as otherwiss providad in this deed) be made by any person
in respact of the Junior Debt while the Senior Debt s outstending.
Ranking and subordination of security
The Finance Parties and the Obligor agres that the Transaction Security shall rank se follows:
241 in respact of tha Book Debts and the procesads of sale of the Book Debts:

(] first, the HIF Securty jo the extent of the HIF Debi; then
() second, the Bank Security to the sxiemt of the Bank Debt; then
(W) third, the Junior Securlty Ko the sxtent of the Junior Debt; and

242  inrespect of the remainder of the Security Assets:
0 first, the Bank Securlty to the exient of the Bank Debt; then

(H) second, the HIF Security to the axtent of the HIF Dabi; then
(W third, the Junior Security o the axtent of the Junior Debt.
Monlss recetved by Junior Lender

¥ the Junior Lender recelves irty mohies In contravention of this dead it shall hold those monies

in trust for, and prompily pay or transfer them to, the Senior Finance Parties for application

towards the Senlor Debt untll the Senior Debt Is krevocably discharged.

Failure of trust

I for any reason, a trust in favour of, or a hoiding of propeity for, the Senicr Finance Parties

under this desd s invalid or unenforceable, the Junior Lender shall pay and deliver to the Senlor

Finance Parties in cash or In kind an amount (or, N in kind, a velus) aqual to the payment,

receipt or recovery which it woulkd ctherwise have been bound to hold In trust for, or es property

of, the Senior Finance Parties.

Continuing status of sscurity

Nothing in this desd shall affect the status of the Security Documents a3 continuing security,

nor shall the ranking of the Transaction Securlty In ciause 2.4 be aflecied by any act, omission,

transaction, imitetion, matier, thing or circumstance whatsosver which but for this provision
mWMthmMMNMWWNMrM

Doecuments, including, but not Bmited to:

T4 the naturs of the Security constiuted by the Security Documants and the order of
their sxecution or registration;

272 sny provision contained In sny of the Security Documants;

273 the respactive dats {or dates) on which any parson received notioe of the existence
or creation of any Security constituted by any Security Document;

274 the reapactive date {or dates) on which monies may be, or have been, advanced or
becomne owing or payable under a Debt Docurnent or secured under & Sacurlty
Docurmnant;

275 sny fluctuation from time o time in the amount of Liabilities secured by a Security
Document and In particular, without mitation, any reduction to nil of the Liabifities so
socured;

276 the exislence at any time of a credlt balance on any current or other account of the
Obligor;

277 the appointment of any Hquidator, Recelver, administrator or other similar officer
elther in respact of the Obligar or over all or any part of the Obligor's assats;

278  sny amendment or supplement to, or variation of, any Debt Document; or
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29

3.

8

279  the provisions of section 13 of the Conveyancing and Feudal Reform (Scotland) Act
1870 or sactions 484 or 488 of the Companies Act 1685 or any other nule of iaw which

might operate to the contrary.

No challengs to security

No Finance Party shall challenge or question:

28.1 the validity or enforceebllity of any Security constituted by a Security Document;

282  the naturs of any Security constituted by a Security Documnent; or

283  wihout prejudice to the generality of the foregoing, whether any Security constituted
by a Securlty Document ls fixed or floating.

Variation of security

Each flosting change comprised in the Transaction Security is varied 1o the extent specified in
thia dead and this deed shall be construed and recelve effect as an instrument of alteration
within the mesning of section 488 of the Companies Act 1985.

31

Obligor undertakings
S0 long as the Senlor Debt is outstanding, the Obligor shall not

a4 pay, repay or make any disiribution In respect of any of the Junlor Deidt in cash of in
kind excapt for a Permitied Payment;

3.1.2 buy or acquire any of the Junior Debt,
3.1.3  exercies any right of set-off against the Junior Debt except in reapect of a Permitied
Paymant;

314 make a loan or pravide credit to the Junior Lender;

315 cresis, or allow to axisl, any Security (other than Junior Security) over any of s
assets for, or any guarantes for or in respect of, any of the Junior Debt or in respect
of & loan or credit provided to the Junior Lender by anather persor; or

316 take, or omit to take, any action which may Impair the ranking or the subordination
set out in this deed.

Junlor Lender undertakings

4.2

4.3

No payment, Security or guaranies

The Junior Lander underiakes 1o the Senior Finance Parties that, so long as the Senior Debt Is

ouistanding, it shall not:

411 demand, take, accept or receive any payment or distribution in respect, or on account,
of the Junlor Dabt in cash or in kind or apply ahy money or property In discharge of
the Junior Debt other than a Permitted Peyment;

4.1.2  sliow to exist or receive the benefit of any Security (other than Junlor Security), or
recelve the beneit of sny guarantes, from any person in respect of the Junior Debt
unless:

@ the beneft of such Security or guarsniee Is conferred on the Senlor
Finance Parties s, or psior fo, that ime in such manner and such form as
the Senior Finance Parties may reasonably require; or

m the Senlor Finance Parties have declined 1o take the benefit of such
Security or guarantes (without prejudice to thelr respective rights to take
such Security or guarantes at a later $me); or

41.3  take, of omk Lo take, any action which may impair the ranking or the subordination
sst out In this dead.

No sst-off

The Junior Lender shall not claim any right of set-off, sbatement or any other extinction or

reduction In respect of any Hability which & has to the Obligor, other than In respect of a

Permitted Payment.

No other arrangements

The Junlor Lender shall not make any arrangement which would piace, or which aims to place,

the Junior Lender in a position similar to that in which t wouk! be if:

MISEG.442-01 SET101728 PJA



7

431 1t had received a payment in respect of the Junior Debt; or
4.3.2  the Junior Debt had been secured by Security {other than the Junicr Security).

Parmittad payments

5.1

5.2

Permitted paymants

Tha Obligor may, subject to clause 5.2:

6.1.4  make each payment of interest, and all amounts relating to Inlerest, on the Junior
Dabt on the nelevant due date;

§.1.2  pay anyfess, costs and expansas dus to the Junior Lendar; and

513 make sach scheduled repayment of principal of the Junior Debt,

In accordance with the Junior Debt Documents.

When Permitted Paymants can be made

The payments permitied by cisuse 5.1 may only be made if

524 no step has been taken by the Junior Lender:
(0] 10 enforce any Junlor Securlty; or
)] for the winding up, dissolution, administration or reorganisation of the

Cbiligor or tha appoiniment of a liquidaior, Raceiver, sdministrator or other
simitar officer of the Obligor or any of iis assets; and

8522  no notice hae been given tc the Junior Lender by a Senior Finance Party that:

M} an event of defsull, termination event or other sarly repayment event has
occurred under the Ssnior Debt Documents; or
m a Senlor Finance Party has demanded the Immediaie rmepayment of any

amount under a Senior Debt Document which ls payable on demand,
Praservation of rights

6.1

82

7.

No wailver of rights

No delay in exercising rights and remadies in respect of the Senior Debt or the Junior Debt, or
the Senior Securlty of the Junior Sacurity, because of any tem of this deed posiponing.
mmmnﬂmwdlmmaﬂomhulmrdmyofmmdngd

Jw«nobtmnliuduoandpnyahh

The Junior Debt shall remain owing, or due and payable, from the Obligor, mnd interest and

defaukt Interest will accrue on missed paymetis in accordance with the terma of the Junlor Debt

gfoi?:mu , despite any herm of this deed that might postpone, subordinate or prevent payment
Junior Debrt.

Co-opsration by Obligor and Junior Lender

A Senior Finance Party may require the Obligor and the Junior Lender, sither jointty or separatety, to
sign any document and take sny staps to protect, or give effect 1o, that Senior Finance Party's rights
undar this deed, or any similar or related purpose and tha Obligor and the Junior Lender shall promptty
comply with any such requirernent.

Pregarvation of subordination

8.1

82

Continuing subordination

The subordination provisions in this deed constitile continuing subordination and shall benefit
the ulimate balance of afi the Senior Debt, regardiess of any intermediats payment or discharge
In whole or i part.

Walver of defences

The subordination in this deed, and the cbligations of the Junior Lender under this dead, will
not be aftected by any act, omission, matter or thing which, but for this provision, would reduce,
reléase or prejudice the subordination, or any of those obligations, inciuding (without limitation
and whether or not kncwn fo any party):
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)

8.21 any variation, extension, discharge, compromiss, dealing with, exchange or renewsl
of any right or remedy which a Finance Party may on or after the sffective date of this
dead have from or against the Obligor or any other persan;

822  any act or omission by a Finance Party or any other parson in taking up, perfeciing
or enforcing sny Security, indemnity, or guarantes from or against the Obligor o sny
other

person;
823  snylermination, amendment, vardation, novation, raplacement or supplement of orto
any Dabt Document;
B24 any grant of time, induigence, walver or concestion o the Obligor or any other
parson;

825 nnyimolvomy bankruptcy, lquidation, sdminisiration, winding up, incapacity,
imitagion, disablity, the discherge by operstion of law, or any change In the

MMwMNNWuwmm

8.26  any invelidity, Megaity, unerforceabitity, imeguiarity or frustration of any actusl or

obiigation of, or Security heid from, the Obligor or any other person under

uny Debt Document or any other document or security; or

827  anycisim or snforcament of payment from the Obligor or any other person.

Immediate recourse

The Senior Finance Partiss shall not be obliged, before cisiming the benefit of this dead, to:

$3.1  take sny sciion or oblain judgment in any court sgeinst the Obligor or any other
parson;

0.32  maka or file any clelm in a bankruptcy, Aquidation, adminisiration or insolvency of the
Obligor or any other person; of

833 maka, demand, enforce or seek to snforce any ciaim, right of remedy against the
Obiigor or any cther parson,

Non-competition

The Junior Lender wermants 1 the Senior Finance Parties that It has not taken or recelved, and

shall not take, sxercise or recaive the benefit of any Right from or ageinst the Obligor, k=

Reuicator, an adeinitrator of any other parson in connection with any labiity of, or payment

by, the Junior Lender undet this deed but:

4.1 ¥ any such Right ls taken, exarcisad or received by the Junlor Lendar, that Right and
all monles at any time recelved or held In respect of that Right shall be heid by the
Junior Lender on trust for the Senior Finance Parties for appiication in or towards the
discharge of the Sanior Debt; and

342  ondemand by the Senlor Finence Parties, the Junior Lender shall promptly iranster,
#38ign or pay ko the Senior Finence Parties all other Righls and all ronies from time
to fine held on frust by the Junior Lender under this clause 8.4.

Walver and amendment of Debt Documents and Consents

9.1

Restricted walvers and amendments

Neithar the Obligor nor any Finanos Party shall agree any modification, waiver or amendment

to, ummmmm any Debt Document without the prior written consent

of the vither Fihance Parties which would:

9.1.1 Increase the commitments of the Senior Finance Parties under any Senior Debt
Document by an amount that would result in the Senlor Frincipal excesding the
Senlor Principal Limit;

9.1.2  Increase the commitments of the Junior Londer undesr any Junicr Debt Document or
constitube any further Junior Debt;

213 amenhd or vary the schadule for repaymaent of principal under a Debt Document;

914 Increase the margin or change the basis on which the interest payable ie calculated
undar a Debt Document;

815 Increass the fees, costs and expenses payable by the Obligor o a Finance Party
under a Dabt Document;

918 amand or vary the financiel covenants under a Debt Document; or
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9.2

9.4

10.

9.1.7  amend of vary the naturs of any event of default, termination evert or cther sarly
repayment event under a Debt Document.

Pearmiited waivers and amendments

Nething in clause 9.1 shall prevent:

8.2.1 any change In inferest or masgin parmitied by a Debt Document under the caiculation
of additionsl costs, gross-up, subatitute basls, defsult inlereat, minimum snnual
charge or other provisions;

9.22 s Senior Finance Purty agresing (except in reistion to any term loan faclity comprised
in the Senlor Debt Docurnents at the date of this deed) that any part of the Senior
Debt which ls repaid or prepaid should remain avaliable for redrawing, provided thet,
s & resull, the amount of the Senior Principal s not incressed beyond the Senlor
Principal Limit; or

§23  HIF changing any retention, prepayment percentage or funding Emit which applies
under & HIF Dabt Dooument, provided that, &5 & resul, the amount of the Senior
Principal ks not incressed beyond the Senior Principal Limk.

Senfor Consants

¥ & Sanior Finence Party gives, in respsct of & Senior Finance Document and, whers i ls

reasonably pracicable 1o do s, following consultetion with the Junior Lander, sny Consent

which s parmitied by the terms of thia dead, the Junlor Lender:

.31 will (or wil be deemed 10} give a comesponxding Consent in aquivalent terms in relation

o the Junior Debt Documents; and

932  wit do anything {inckiding exacuting any document) that the Senior Finance Parties
may reasctiably Iaquine 1o give sffect i thie clause.

Junior Consants

H the Junior Lender ig 1o provide a Consert under a Junlor Finance Documaent in respect of
which n comesponding Consent is not required under the Senlor Finance Documents, the Junior
Lender shalt consult with the Senior Finance Parties regarding such Consent and sxercise ks
rights relative therelo ss instructed by the Bank.

Senlor Cash Svwwep

Uniil the Junior Debt has been satisfied In ful, no Excess Cashflow Prepayment shall be made
o the Bank without the prior wiiltien consent of the Junior Lender.

Insurance and cuatody of documents

10.1

10.2

1.

insurance

In the event of any monles being received or recoverad In respact of any cleim under any
Insurance policy covering sny of the Security Assats, such monies shall (subject to the rights
of prior charge holders, ¥ any} be spplied In replacing, restoring or reinstating the Security
Assotz destroyed, damaged or lost, unless HIF otherwiss dicects in writing that such monies
ars 8ppliad fowards the Senior Dabt in accordance with the ferms of this dead.

Title documents

The Senior Finance Pariiss shall be snfitled, but not obliged, fo hold sech title or cther
document relating to any asset subject to Senior Security. The Junior Lender may inspact any
such documents provided &k gives ressonable prior written notice fo the Senlor Finsnce Parties.

Senlor Debt enforcement

111

1.2

Consultation with Junior Lender
Subject o ciause 11.3, s Senlor Finance Party shall consult the Junioe Lender before taking
Erforcemaent Actionh.

Junior Lender respones

I & Senior Finance Parly consults the Junior Lender under clause 11.9:

11.2.1  the Junior Lender shall respond as quickly as s reascnably practicebie;

11.2.2 the Finance Parties shall consult together with a view 0 agreeing the method of

snforcement or other relevant action and, where appropriate, with a view 1o agreeing
& suitable person to be appointed as Receiver or administrator (and such consultation
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1.5

1.6

10

and agreement shall also precede any removal of any Recaiver or administrator and
any appoiniment of & successor); and

11.2.3 ¥ appropriste, the Finence Parties shall co-oparate with each other In realising the
Security Assels.

When conaultation not required

A Sanior Finance Party may take any Enforcement Action, without consuiting or reaching

agreement with the Junior Lender, ¥ & reasonably believes that taking any such action

ImMmedintaly la necessary to protect ks inlerests.

Actions not Invalld or Inefleciive

1141  No action taken by a Senior Finsnce Party shall be invalld or ineflective bscause of
its fallure fo consult with the Junior Lender under this clause 11, or because of ks
fallure 10 rench agreement with the Junior Lender under clauss 11.2,

11.4,2  In respact of the rght of HIF 1o appoint an administraior, the Bank and the Junior
Lender krevocably waive thair rights (f any) as holder of & prior fioating charge to
recelve nolice from HIF of the propoesd appointment of sn admixistrator which may
be raquired pursuant o the Insolvency Act 1085, The Bank and the Junior Lender as
the hokders of any prior queillying floating cherge (¥ any) hereby consent %o the
appointment by HIF of an administrator notwithstanding that no notice of intention to
sppoint an administrator within the meaning of paragraph 16(1)(b) of Schedule B1 1o
the insolvency Act 1988 shall have been given 1o the Bank or tha Junior Lander (ss
applicable).

Nofification of action faken

AS %000 a3 resscnably practicable after a Senior Finance Party takes any Enforcement Action

n accorcance with cleuss 11.3, It shall inform the Junior Lender of the action laken and, if a

Recelver or advinisirator has been appointed, consult with the Junior Lender with & view to

that Receiver's or administrator's appointment continuing or, ¥ that is not agreed, to the

appointment of others to act jointly with him.

Falr value

1181  Inthe case of a Distressad Disposal effeciad by, or st the request of, a Senlior Finance
Party, that Senior Finance Party shall take reascnable care fo obiain & falr market
price or vakse having regerd o the prevailing market conditions (though the Senior
Finance Partiss sha!l have no obligation 1o postponte (or request the postponamant
of) mny Distressed Disposal In order to achieva a higher price or vaius).

182 A Senior Finance Party may seek 1o satisfy the requirement it clause 11.6.1 in any
manner.

11.83  Without prejudics lo the generalily of clause 11.6.2, the requirement in clause 11.8.1
shall be satiefied (and as between the Finance Parties and the Obligor shall be
conclusively presumed to be satiefied) and a Senior Finance Paity will be taken 1o
have diecharged all its obiigations in this respect under this deed, the other Debt

Documents snd generally at lew I

0] that Distressed Disposs Is made pursuant to any process of procesdings
spproved or suparvised by or on behalf of any court of law;

1)) that Distressed Disposal is made by, at the direction of or under the control

of & Bquidaior, receiver, sdministrative receiver, administrator,
compulsory manager or other simRar officer {or any analogous officer in
any jurisdiction) appointed in respect of the Obligor or the asssts of the
Obligor;

()] that Distressed Disposal i made pursuant to the sxercise of a power of
sale under the Transaclion Security exercised in accordanoe with
spplicable law;

(V) that Distressed Disposal is made pursuant to a Compstittve Sales
Process; or

[\ = Financial Adviser appointed by a Senlor Finance Party pursuant o

clause 11.6.4 has delivered an opinion thet the proceeds received or
recovered in connection with that Distressed Disposal sre fair from a
financial point of view taking into account all relavant circumstances.
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11.8

12.

1

11.6.4 A Sanior Finance Party may engage or approve the sngagament of {in sach case on
such Wwms as k may determine), pay for and reiy on the services of a Financial
Adviser by provide advice, & veiuation or an opinion in connection with & Distreased
Disposa,

Cathofic sscurities and marshalling
The Junior Lender waives any right it has, or may have In the future, in respect of any Senlor
Security under the docirines of catholic securities or marshaling.

Co-operation by Junior Lender

Tha Junior Lender witl, at the request of a Senior Finance Party or any Receiver or administrator
sppoirted by a Senlor Finance Party, join in such docutents or otherwise take such action as
may be rosasonably raquired by a Senior Finance Pacty or such Reteiver or adminietrator to
faclitate the disposal of any asset subject 1o Senior Security whether or not there witl be any
balance of proceeds avaliable for the Junior Lender arising from that disposal.

Junlor Debt enforcement

121

122

12.3

13

Compliance with Senlor Finance Parties directions

Tha Junior Landar shall comply with any directions given i it by a Senior Finance Party reisting

1o taking any of tha following actions:

121.1  pssaiing an appiication for an administration order or a petition for & winding-up
order fo ba made in relation to the Obligor;

1212 Joining In, or opposing, such an application or a peiitior; or

12.1.3  voting for or aguinet, or accepting of rejecting:

1] any proposal in a voluntary srrangement or administration in relation o
the Obligor or in ks winding up;
()] any schame of srrangemest proposad In relation to the Obligor: or
(lid) any rescheduling, refinancing or reorganisation agreement or moratorium
in respect of any debts of the Cbligor.
Junior Dadt default

if an gvent of default, tarmination event or other earty repayment svenit occurs under the Junior
Debt Documents, the Junior Lender shalt:

1221  immediately give notice of that event to the Senior Finance Parties; and

1222  not, without the prior consent of the Senior Fihance Parties, commence or take any

Enforosmant Action: untll the sarlier of:
()] 180 days sfter serving notice of the occurmence of that svent on the Senior
Finance Parties; snd
)] confirmation by the Senior Finance Parties of the irrevocable discharge In
full of the: Senior Debt.
Senlor Finance Parties action

A Senior Finance Party may, following receipt of a notice of the otcurmence of an event of
defauvit, termination svent or other early repayment event under the Junlor Debt Documnents
from the Junior Lender under clause 12.2.1, take whatever action k desms, in il absolute
discretion (but siways subject 10 the terms of this deed), appropriate in respect of the Senlor
Debt (subject to clause 11.6.1 in the case of a Distressad Diaposal effacted by, or st the request
of, that Senlor Finance Party).

Application of procesds

13.1

Priorities

The priority of the Finance Parties shall stand (regardiess of the order of execution, registration
of notice or otherwise) so that all amounts from time to time received or recovered by a Finence
Party pursuant 1o the terms of any Debt Document or in connection with the realisation or
erforcement of all or any part of the Security constituted by any of the Security Documents
shatl, after providing for ail reasonable ouwlgoings, costs, charges, expanses and liabllites of
enforcement, exarcising rights on winding up and payments ranking in priority as a matter of
law, be applled In the following order of priorty:
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133

14.

12

13.4.1  first, In or towarde discharge of the Senior Dabt;

13.1.2 second, once the Senior Dabt has been fully discharged, in or towards discharge of
the Junior Debt; and

13.1.3  third, once the Junior Debt has been fully discharged, to the Obligor or any other
person sntitled to k.

Prefarentizl payments

13.21  The Junlor Lender shaB bring into scoount any preferential payments received by it
under sections 59 or 175 of the Insolvency Act 1986,

13.2.2 A ciaim In meepect of a preferantisl dabt within the meaning of section 386 of the
insolvency Act 1966 shall be met firstly cut of the Security Assets (other than the
Book Debis) and only If such Security Asssts are Insufficient to cover such clalms
shai the same be met out of the Book Dabts.

Purchaser protection

Mo purchassr dealing with a Finanoe Party or any Recelver or administrator shall be concemed

in any way with the provisions of this doed, but shall assums that that Finanos Party or Receiver

or sdministrdior, s the case may be, is acting In accordance with the provisions of this desd.

Obligor insolvency

144

14.2

143

144

14.5

Junior Lender

¥ the Obligor is wound up or goes into administration, the Junior Lender shall take ail steps i

reasonably can

14.1.1  recover all amounts which may be due to & from the Obligor (or sny third party) In
respect of the Junior Debt;

14.1.2 exorcise Its rights (however arising) sgainst any property in respect of any such
amounts; snd

14.1.3  claim In thet administration or winding-up.

Payment 1o Senlor Finance Parties

The Junior Lender shell pay all monies received by it as & result of steps I takes in accordance

with clause 14.1 10 the Senlor Finance Pacties, sfter deducting all reasonable costs and

sxpenses (including legal fees and sxpensas) incured in recovering those monies.

Suspense account

Each Senior Finance Partios shall hold all monies recalved by Rk under cisuse 14.2 in &

suspense sccount and shell, as soon s it i reasonably apparant to It that the Senlor Debt will

not ba fully discherged, apply them In reduction of the Senior Debt or atherwise in accordance

with disuse 13.

No payment by Obligor

Betwsen the Obligor and ks creditors, no payments or receipts under clause 14.2 shall be

desmed to constitute payment by the Obligor to the Senlor Finance Parties In respact of the

Senlor Deht.

Subrogation

If payments made by the Junior Lender to the Senior Finance Paties under this clauss result

In the Senlor Debt being fully discharged, the Junior Lender shall, 0 the extent of those

payments, be subrogeted to the rights of the Senior Finance Parties under the Senior Security

Documents 1o recelve payments or distributions of assets under the Sanior Security Documents

until the Junior Debt hes been fully discharged.

Refinancing of Senior Debt

15.1

Refinancing of Ssnlor Debit

The Junior Lender agrees that, subject io claues 15.2:

15.1.1 the Seniar Debt may be refinanced xt any time by any person, whethar ot not that
parson le & Senlor Finance Party or an Affliate of & Senlor Finance Party; and

15.1.2 the new debt shall be treated as Senior Debt for the purposes of this deed, provided
that where a new finance party is not a Senior Finance Party or an Affillata of a Sanior
Finance Party, It Is a bank, financlal institution or trust, fund or cther entity which is
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15.2

16.

13

regularty engeged in or astablished for the purpose of making, purchasing or bivesting
inloans, securitise or other financial assets,

Conditions applicable to new Senicr Debt

15.2.1  The terms of any refinancing (including maturity) of the Senior Debt shak not be more
onerous for the Obligor than the tsems of the Senlor Debt.

15.2.2 Each new finence party in respact of the refinanced Senior Debt shall before, or st
the ssme time as, R becomes a finance party of the refinanced Senior Dabl, sxecule
and deliver 1o the Junior Lender, a deed (in & form ressonably safisfactory to the
Junior Lender) in which thet finence party undertakes io be bound by the lerms of this
deed mutalis mutandie.

Power of attormey

161

182

17.

Appoiniment of attorney

By way of security, sach of the Obligor and the Junior Lender imevocably appoints sach Sanior
Finance Party, joinlly snd separstely, 1o be iis atiomey and, In ks name, on its behalf and as s
act snd deed, 10 exectie any documents and do any acs and thinge which the Obiligar o the
Junior Lender ls required to execute and do under this deed.
Ratificslion of acts of attemey

Each of the Obiigor and the Junior Lander ratifiss and confims, and sgrees 1o ratify and
confien, anything which any of s stiomeys may do in the proper and lawful exercise or
purporied axerciss of sl or any of the powers, authorfties and diecrstions referred to in
cleuss 10.1,

Expenses

17.1

172

18.

Negotiation and amendment costs and sxpenses

The Obligor shak, promptly on damand, pay 10, or reimburse, sach Finance Party, on » full

Indemnity basis, all costs, charges, axpenses, taxes and Nabilties of any kind (including, without

Emitation, lagal, printing and out-of-pockel expenses) Incured by that Finance Parly in

connection with:

17.1.1  the negotietion, preparation and axecution of this deed; or

17.4.2  any amendment, sxtension, welver, consent or suspension of rights (or any proposal

for any of these) reiating 10 this dead,

together with inlerest, which shall accrue and be paysbls (without the need for any demand for

payment being made) from the dale on which the relevant cost or sxpense arces unti full

dlscharge of that coat o axpense (whether before or sfter judgment, liquidation, winding up or

sdministration of the Obligor) st the rate and in the manner spacified in the relevant Debt

Docunent.

Enforcement costs and sxpenses

The Obligor shall, on damand, pay to sach Fingnce Party the amount of sl costs and axpenses

Wmmmmw)mbytmﬁnmwh
enforcing, preserving any rights under, or monitoring the provisions of this deed

ormcﬂngaFmddehrumeummhdnd

Duration

Thie deed shall caass to have affact when the Senior Debt has, 1o the satistaction of the Senior Finance
Pacties, been irevocably and unconditionaily paid and discharged in fufl.

19.

Restrictions on assignation

191

Assignation by Junlor Lender
The Junior Lender shall not assign or frensfer any of ks rights and benefits under this deed, or
any Junior Debt Document, without first requiring the assignes or transferse to execute and
deliver to the Senior Financa Parties a deed In which the assignes or transferee agrees to be
bound by the terms of this deed.
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19.2

i

Assignation by Senior Finance Parties

The Senior Finsnce Parties shall not sesign or transfer any of thelr respective rights and
banefits under this deed, or any Senior Debt Document, without first requiring the assignee or
fransferee to execute and deliver to the Junior Lender m deed In which the assignee or
transferee agrees io be bound by the termis of this deed.

Obligor's acknowledgements

20.1

202

21.

ObRgor's acknowledgement and consent
The Obligor acknowiedges the terms of this deed and consents o the Finance Parties
communicating with esch other about the Obligor's affalrs for the purposes of this dead.

No reflance by Obligor
The Obligor further acknowledges that none of the provisions antersd info by the Finsnce
Parties are for the banefit of the Obligor, nor may they be enforcsd or relied on by the Cbligor.

Ramedies, walvers, amondmonb and consents

211

2t.2

213

22

Amendments

Any smendment 1o this deed shall be in writing and signed by, or on behalf of, each party,

oicept that:

21.1.1  a Senlor Finance Parly doss not nead the Junlor Lender's consant to sn amendmant
1o this deed {shd the Junior Lander nead not be party 1o sny amendment document)
that only akers the Obligor's obligstions to that Senior Finance Party and the
cormesponding rights of that Senior Finance Party;

21.1.2  the Junior Lender does not nead any Senior Finance Party's consent %0 an
amendment & this desd (and the Senlor Finance Partiea need not be party to any
amendment documnent) that only alters the Obligor's obligations to the Junior Lender
and the corresponding rights of the Junior Lender; and

21.1.3  no Finance Party needs the Obligor's consent to an amendmaent to thie dead {and the
Obligor nead not be party to any amendment documant) that only alters the
obligations of one Finance Party to another Finance Party and the corresponding
rights of that other Finance Party.

Waivers and consants

2421 A wniver of any right or remedy under this deed or by lsw, or any consant given under
this deed, ls only effective I given in writing by tha walving or consenting party and
shail not be desmed & walver of any other breach or default. It only applies in the
clecumstances for which it is given and shall not prevent the party giving K from
subsequently relying on the relevant provision,

2122 Afaliure to sxarciss, or a delay by a party In exercising, any right or remedy provided
under this deed or by lew shall not constitute & waiver of thet or any other right or
remady, pravent or restrict any further sxercise of that or any other right or remady or
constifuie an alection to affimm this deed. No single or partial sxerciss of any right or
remedy provided under this dead or by law shell prevent of restrict the fusther exercise
of that or any uther right or remedy. No slection o affirm this deed by a Finance Parly
shall be effective unises i is in writing.

Rights and remedies
The rights and remedies provided under this deed sre cumulative and sre in addition o, and
not exclusive of, any rights and remedies provided by hew.

Severance

If any provision (or part of a provision) of this deed Is or becomes Invalid, flegal or unenforcesbie, it
shall be desmed modified to the minimum &xdent necessary to make R valld, legal and enforceable. If
such modification is not possible, the relevant provision (or part of a provision) shall be deemed delated.
Any madification to or deletion of m provision (or part of a proviaion) under this clause shall not affect
the legallty, validity and enforceabliity of the rest of this deed.

1085244201 AT 10172 8 PIA
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Entire agresment

This deed constitiies the entire agresment betwoen the parties and supersedes and replaces sny
previous mgreemant, understanding, undertaking or srrangement of any nature between the parties
reiating to the subject matier of this deed.

4.

Counterparts

24.1

242

28,

This dead may be execuled in any number of countarparts and by each of the partiea on

separate counterpans.

Where exscited in counterparts:

242.1 this dead wik not tais sffect until sach of the countarparts has been doliversd;

2422 wech counterpart will be held as undelivered until the pariies agree a date on which
the counterperts are to be treated as delivered;

2423 the date of delivery may ba Inssriad in the tesling clause In the blank provided for the
effective date of this deed.

Third party rights

This daed doss not cresla any rights in fevour of third parties under the Contract (Third Party Rights)
(Scothend) Act 2017 to snforos or otharwise invoke sy provision of this desd.

26.

Notices

26.1

Delivery
Any notice or other communication given to a party under, or in connection with, this desd shall
be:

28.1.1  inwriting;
26.1.2 deliverad by hand, by pre-paid first-ciass post or other next working day defivery
service or sen! by fix; end
26,13 sentto:
[0 the Obligor at its registensd office or any place of business or aciivity, or
the fax number, last known to the relevent Finance Party;
) HIF at:
HSEAC Invaice Finance (UK) Limied
Securities Dapartment
21 Farncombe Roed
Worthing
Waest Sussex
BN11 286W

Fax: 01903 825325
Attention: The Securities Team
@) the Bank at
HSBC UK Bank pic
Securities Processing Centre

Covantry
CVIaIY

Fax: 0114 2520398
) the Junior Lender at:

Fax: Not applicable
Attention: Director of Investment
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26.2
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or to any othar address or fax number as Is notifiad In writing by one perty to the
athers from time 1o time.

Receipt

Any notice or other cormunication given under or in connaction with this deed shell be deemed

10 be received:

2621 ¥ delivered by hand, at the time It la loft at the relevant address;

2622 i poated by pre-peid first-class post or other et working day delivery servics, on the
sacond Business Day after posting; and

26.23 i sent by tax, when recelved in legible form.

A nofice or other communication given as describad in clauss 26.2.1 or clause 28.2.3 on a day

which Is not a Business Day, or after normal business. hours, int the placs 1t s received, shatll

be desmed o have been received on the next Businass Day.

263  Service of proceedings
This cisuse 26 doss not apply 1o the service of sny procsedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

27. Goveming law and jurisdiction

271  Governing law

7.2

This dead and sny dispute or claim (including non-contractusl disputes or claims) arising out of
or In connaction with it or s subject matter or formation shalt be governed by, and construed
In sccordance with, the lew of Scollend.

Swiadiction

Each party irevocably agrees that, subject as provided below, the courts of Scotiand shall have
exciusive juriadiction over any dispute or ciasim (including non-contractual disputes or claims)
arising out of or In connection with this deed or its subject maiter or formation. Nothing in this
ciasuse shall imit the right of the Senior Finance Parties to tale procesdmgs against the Obligor
or the Junior Lender in any other court of competent jurisdiction, nor shall the taking of
proceedings In any one or more Jurisdictions praciude the taking of proceedings in any other
jurisdictions, whether concurmently or not, fo the extent permitted by the law of such cother

jurisdiction,

MH1006.2442-01 65TINT2 B PJA
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28.  Consent to registration
Ench party consents o the registration of this deed for preservation.

IN WITNESS WHEREOF this deed consisting of this and the 18 precading pages and the Schedules
?MMMMhmwmmuuWMmmmm

Subsacribed for and on behalf of MACKAY'S LTD by

M9905.2442-01 SETLO172 & PUA
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Subscribed for and on behaif of HSBC INVOICE FINANCE (UK) LIMITED by:

i

L,o:! !!"ELL‘S Ricmuand Cam:llﬂi,
ful name of sbove (print) full neme of abave (print)
- -

date of signing
] LOBrET MiN g

Addrass of winess phace of signing
Subscribed for and on bahalf of HSBC UK BANK PLC by:
signature of witness signature of authorised signatoryfattorney
full name of above (print} full nane of above (print)

-0 - “dawofsigning
Address of winess place of signing

MTIE52442-01 CRTIOTTZ B A
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Subscribed for and on behalf of HSBC INVOICE FINANCE (UK} LIMITED by:

‘signature of witness “signature of authorised signaforyfattorney

full nérme of bove (print) full name of above (print)
T date of signing
Address of witness. place of signing

Subscribed for and on behalf of HSBC UK BANK PLC by

$gnature tness signatoryjattornay

AadA B ARG T M

full name of above {print}

O3 k\ﬂ L’L 3
date of Signi

d30‘3 AN R

place of signing

DoNNA pACENTOSK

full name of above {print

M85 244201 5710172 B PJA
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Subscribed for and on behalf of SCOTTISH ENTERPRISE by:

(E ¢ Lo e G A-BRAT
tull name of above {print)

O (Juir Hodo
date of signing

QrASGer.

o place of signing

CoA@et1r JNE. CMM!TH

‘il name of sbove T

Addiess of wilness

W1965. 244201 48710177 BPUA



20

SCHEDULE
DEBT DOCUMENTS

Thia Is the schedule referred 1o in the foregoing Intercreditor deed among Mackay's Ltd., HSBC Invoice
Finance (LK) Limited, HSBC UK Bank PLC and Scottish Enterprise.

Part 1
Bank Debt Documaents

1. Bank facility documents

1.1

12

13

14

15

Losn agresment dated 23 August 2017 between HSBC Bank pic and the Obligor
originally in relation to & £1,800,000 lcan as amended by side lefters dated 5
September 2017 and 10 Aprll 2018 and s amended and restatad by an amendment
and restatement letler dated on or around the effective date of thia deed batween the
Bunkmdlmoubot

dated 16 March 2018 betwesn HSBC Bank pic and the Cbligor
mmhmm-ummwumw--mmwn
November 2018 and sz amended and resiated by sn amendmant and restatement
lwtber deted on or srcund the effective dale of this deed batween the Bank and the
Obiigor.
Overdealt faciity letier dated 23 February 2018 betwesn HSBC Bank pic and the
Obligor in relation to a £750,000 overdraft faciity.
Terme and condiions in relation to a BACS facillty with a limk of £200,000 provided
by the Bank to the Obligor.
Terme and conditions entered into in May 2012 in retation to a credk card factiity with
» it of £30,000 provided by the Bank to the Obligor.

2, Bank security documents

21

22

23
24

Floating charge granted by the Obiligor In favour of HSBC Bank pic created on 10
Fabruary 2011.

Standand security granted by the Obligor In fevour of HSBC Bank pic in respect of the
property at Unit 4 James Chaimers Road, Kirkion Industrial Estate, Arbroath, Angus,
DD11 AR dated 23 March 2011 and registared In the Land Register of Scotiend
under tithe number ANG43482 on 4 Aprit 2011,

Assignmant grantsd by the Obligor in favour of HSBC Bank pic daded 30 March 2011.
Pledge granted by the Obligor in favour of HSBC Bank pic dated 10 February 2011,

Part 2
HIF Debt Documents

1 HIF facility documents
Agreement for the purchase of debis between HIF and the Obligor.
2 HIF security documents
Floating charge granted by the Obiigor In favour of HIF crested on 10 February 2011.
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Part3
Junior Debt Documanis

1. Junior facliity documents

Loan agreement between the Junior Lender and the Obligor comprising (i) a loan confirmation
betwoen the Junior Lender and the Obligor dated 30 March 2020 (as amended by a side letler
deted on or sround the effective date of this deed), and (§) the Junior Lender's standard loan
terms and] conditions.

2. Junior secwity dosuments

Floating charge granted by the Obligor in favour of the J
on or around the effective date of this deod.

Divecior
for and on behalf of MACKAY'S LTD

Authoriesd signatory/attomey
for and on beha¥ of HSBC INVOICE FINANCE
(UK) LIMITED

for and on behalf of HSBC Ui BANK PLC

for and on behelf of BCOTTISH ENTERPRISE
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Part3
Junlor Deit Documents

1. Junilor facllity documents
Loan agraement between the Junior Lender and the Obligor comprising (1) a loan confimation
between the Junlor Lender and the Obligor dated 30 March 2020 (as amended by a side letter
dated on or sround the sffective date of this deed), and (i) the Junior Lender's standard loan
terms and conditions,

2 Junlor security documents
Floating charge granted by the Obligor in favour of the Junior Lender with an effective date of
on or around the effeciive date of this desd.

for and on behall of MACKAY'S LTD

Authoriesd signatorysttomaey
for and on behelf of HSBC INVOICE FINANCE
{UK) LIMITED

Authorised signatory/atiomey
for and on behalf of HSBC UK BANK PLC

Authorised signstory/atiomey
for and on bahalf of SCOTTISH ENTERPRISE
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Part 3
Junior Debt Documents

t. Junlor facility d ity
Loan agreement between the Junior Lender and the Obligor comprising (1) a loan confirrmation
hetween the Junior Lender and the Qbligor dated 30 March 2020 (as amended by & side letter
dated on or around the effective date of this deed), and (i} the Junior Lender's standard loan
terms and conditions.

2. Junior security documents
Floating charge granted by the Obligor in favour of the Junior Lender with an effective date of
on or around the effective date of this deed.

Directoc
for and on behalf of MACKAY'S LTD

Authorised signatoryfatiorney

for and on behall of HEBC INVOIGE FINANCE
{UK) LIMITED

[honsad signatony ANOmey

for and on behalfl of HSBC UK BANK PLC

Authorised signatory/atiorney
for and on behalf of SCOTTISH ENTERPRISE
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Part 3
Junior Debt Doctimants

Junior facility documents

Loan agreement between the Junior Lender and the Obligor comprising (i) a loan confiemation
betwesn the Sunior Lender and the Obligor dated 30 March 2020 (as ameanded by a side fefter
dated on of around the effective date of this deed), and (i) the Junior Lender's standard loan
terms and conditions.

2. Junior security documents

Floaling charge granted by the Dbliger in favour of the Junior Lender with an affective date of
on of around the sffective date of this deed.

Ducctor
for and on behalf of MACKAY'S LTD

Authorised signatoryaltorney

for and on behalf of HSBC INVHCE FINANCE
(UK} LIMITED

Authorised signatory/atiorney

Authorised signatorylatiomey
for and on behalf ot SCOTTISH ENTERPRISE

MISES 24421 RRAC1T2 8 PJA







