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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

A feo of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 410 and 466 of the Companles Act 1985

To the Registrar of Companies For official use ~ Company number

{Address overleaf - Note §) - - -- _— o
I 8 | SC180630
I.. —-— q& - el —
Name of company
* CCL Components Ltd ("Company™) r

Date of creation of the charge {note 1)

.
F9 June 2015

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

Floating Charge ("Charge")

Names of the persons entitled to charge

Paul Robert Brooks and Karen Brooks

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

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

For official use (06/2005)
Chargaes Section

I

#3138

\\ I

16107:'201 5
COMPANIES HOUSE

R e trtrempr-raremyrenrm st I A




i

Names, and addresses of the persons who have executed the instrument of afteration (note 2)

y — oo™
i

Paul Robert Brooks, Carnell House, 4 Baroness Drive, Thorntonhall, Glasgow G74 5BN this margin

-

e Karen Brooks, Carnell House, 4 Barcness Drive, Thorntonhall, Glasgow G74 SBN
e Clydesdale Bank PLC, 30 St Vincent Place, Glasgow Gl 2HL
»

Please complete

CCL Energy Group Limited C/0 Gordon Fergusen & Co, Comac House, 2 Coddington legibly, preferably
. In black , OF
Crescent, Holytown, Motherwell, Lanarkshire ML1 4YF bmubkéyﬁhmﬂhg

e CCL Components Ltd C/0 Gordon Ferguson & Co, Comac House, 2 Coddington Crescent,
Holytown, Motherwell, Lanarkshire MLl 4YF

Date(s) of execution of the instrument of alteration

29 June 2015

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

None.

Short particulars of any property released from the floating charge

None.

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

None.
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JERE

Pleasa do not A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
tu;;?sfe n;gmm order of the ranking of the floating charge in relation to fixed securities or to other floating charges

Please comgm 1.1 The Bank consents to the creation and/or subsistence of the Subordinated Security

fgggggk pre r:rbly and the Subordinated Creditors consent to the creation and/or subsistence of the

bolid block iettering Bank Security.
1.2 Existing and future security conferred by the Bank Security Documents shall:

1.2.1 rank in all respects prior to existing and future security conferred by the
Subordinated Security Documents over the same assets, regardless of
order of registration, notice, execution or otherwise;

1.22 secure all the Bank Debt in priority to the Subordinated Debt, regardless of
the date upon which the Bank Debt arises, regardless of whether the Bank
is obliged to advance moneys included in the Bank Debt, and regardiess of
any intermediate discharge of the Bank Debt in whole or in part.

1.3 Nothing in this Deed shall affect the status of the Security as continuing security, nor
shall the ranking of the Security contained in clause 2 of the Instrument of Alteration
be affected by any of, or any combination of any of, the following:

1.31 the nature of the various securities comprised in the Security and the order
of their execution, notice or registration; or

1.3.2 any pravision contained in any of the Security; or

1.3.3 the respective date (or dates) on which any person received notice of the
existence orf creation of the Security; or

1.34 the respective date (or dates} on which monies may be, or have been,
advanced or become owing or payable or secured under the Security; or

1.3.5  any fluctuation from time to time in the amount of the monies secured by
the Security (which shall be continuing security in favour of the respective
Creditors) and in particular, without limitation, any reduction to nil of the
monies so secured; or

136 the existence at any time of a credit balance on any current or other
account of the Obligors; or

1.3.7 the appointment of any liquidator or receiver, administrator or other similar
officer either in respect of the Obligors or over all or any part of the assets
of the Obligors.

I Definitions:
“Bank"” means Clydesdale Bank PL.C (trading as both Clydesdale Bank and Yorkshire Bank);

"Bank Debt” means all present and future menies and liabilities (including without limitation all sums of
principal, interest and expenses) whether actual or contingent and whether owed solely or jointly and
whether as principal debtor, guarantor, cautioner, surety, indemnifier or otherwise (or the equivalent in
any other relevant jurisdiction) of the Obligors to the Bank; and in whatever manner and on any account,

"Bank Security” means any morigage, standard security, charge (whether fixed or floating),
assignment, assignation, pledge, encumbrance, guarantee, hypothecation, security interest, title
retention or other preferential right having the effect of creating security under or pursuant to the Bank
Security Documents;

*Bank Security Documents” means all Encumbrances for the time being granted by the Obligors in
favour of the Bank as security for the payment and discharge of any part of the Bank Debt;

M466 Page 3




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or ctherwise
regulating the order of the ranking of the ficating charge in relation to fixed securities or to other floating charges

"Encumbrance" means any mortgage, standard security, charge (whether fixed or floating),
assignment, assignation, pledge, encumbrance, guarantee, hypothecation, securily interest, title
retention or other preferential right having the effect of creating security;

"Obligors" means the Company and CCL Energy Group Limited and “Obligor” shall mean any one of
them;

“Security” means the Bank Security and the Subordinated Security;
"Subordinated Creditors™ means Paul Robert Brooks and Karen Brooks,

nSubordinated Security” means any mortgage, standard security, charge {whether fixed or floating),
assignment, assignation, pledge, encumbrance, guarantee, hypothecation, security interest, title
retention or other preferential right having the effect of creating security under or pursuant to the
Subordinated Security Documents;,

"Subordinated Security Documents" means the floating charges dated on or around the date of this
Deed and granted by each of the Obligors in favour of the Subordinated Creditors and all other Security
from time to time granted by the Obligors in favour of the Subordinated Creditors as security for the
payment and discharge of any part of the Subordinated Debt;

"Subordinated Debt” means all present and future liabilities of the Obligors to the Subordinated
Creditors under the Subordinated Finance Documents whether absolute, contingent or otherwise,
whether or not matured, whether or not liquidated and whether or not owed solely or jointly by the
Obligors or to the Subordinated Creditors solely or jointly.

Signed

R

~N

Date \é/JIZOlS

On behalf of [camipaiplichargee] T
Notes

1.

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

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 certified 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 certified 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.

A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies Is:  Companies House,
Edinburgh, EH3 9FF DX 235 Edinburgh or LP - 4 Edinburgh 2
Laserform Intematianal 5/08
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C5 Clydesdale Bank | @& Yorkshire Bank

INTERCREDITOR DEED
among

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

and

Paul Robert Brooks and Karen Brooks
(as Subordinated Creditors)

in relation to CCL Energy Group Limited

Date: 249 JunE 2015

EDINBURGH
CERTIFIED A TRUE COPY
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INTERCREDITOR DEED

Dated
among

Name:

Address:

Name:

Address:

{"together the Subordinated Creditors™)

Paul Robert Brocks

Carnell House, 4 Baroness Drive, Thorntonhall,
Glasgow G74 5BN

Karen Brooks

Carnell House, 4 Baroness Drive, Thorntonhall,
Glasgow G74 58N

Name:

Company Number:

Registered Office:

("the Company")

CCL Energy Group Limited

5C410196

c¢/o Gordon Ferguson & Co, Comac House, 2
Coddinglon Crescent, Holytown, Motherwell,
Lanarkshire ML1 4YF

Name:

Company Number:
Registered Office:

Details for Notices:
Address:

Fax:
Referance;

{"the Bank")

Clydesdale Bank PLC (trading as both Clydesdale
Bank and Yorkshire Bank)

SC001111
30 St Vincent Place, Glasgow, G1 2HL
Business Lending Services, 20 Merrion Way, Leeds

LS2 8NZ
0113 BO7 2448 (CB) / 0113 807 2359 (YB)

GB0979 (03/12)




Name:

Registered Office:

{"the Target"}

Company Number:

CCL Components Lid

S5C180830

Comac House, 2 Coddingion Crescent, Holytown,
Motherwell, Lanarkshire ML1 4YF

BACKGROUND

The Bank has agreed lo provide the Bank Debt to the Company and the Subordinated Creditors have
agreed to provide the Subordinated Debt to the Company. The Bank and ihe Subordinated Creditors
have agreed to enter into this Deed to regulate the priority and subordination arrangements in respect
of the Bank Debt and the Subordinated Debt. By entry info this Deed the Obligors acknowledge the
priority and subordination arrangements between the Creditors and undertakes and covenants to the
Creditors as set oul In this Deed.

Other defined terms used in this Intercreditor Deed are as set out In Clause 22.

GRODPO (0IN12)




1. Prlority of Debt

1.1

1.2

1.3

The Bank consents to the crestion andfor subsistence of the Subordinated Debt
and the Subordinated Creditors consent to the creation angd/or subsistence of the
Bank Debt.

Each of the Creditors and the Obligors agree and acknowledge that:

1.2.1 the Bank Debt shall rank in priority to the Subordinated Debt in all
respecls;

122 the Subordinated Debt shall be subordinate in right of payment lo the
Bank Debt.

The Subordinated Creditors agres that the Bank Debt will rank in priorily to the
Subordinated Debt and the other provisions of this Deed will continue to apply
notwithstanding any of the following events and irrespective of whether or not the
Subordinated Creditors have received notice of them:

1.3.1 any amendment, variation, restalement, novation or replacement of the
Bank Debt;

1.3.2 any increase in or refinancing of the Bank Debt; or

1.3.3 any further advances of the Bank Debt, regardless of whether the Bank
is cbliged to advance such moneys.

2. Ranking of Security

2.1

22

23

24

GBO979 (03/12)

The Bank consents to the creation and/or subsislence of the Subordinated
Security and the Subordinated Creditors consent to the creation and/or
subsisience of the Bank Security.

Exisling and future security conferred by the Bank Security Documents shall:

221 rank in all respects prior to existing and future security conferred by the
Subardinated Security Documents over the same assets, regardless of
order of registration, notice, execution or otherwise;

222  secure all the Bank Debt in priority to the Subordinated Debt, regardless
of the date upon which the Bank Debt arises, regardless of whether the
Bank is ohliged to advance moneys included in the Bank Debt, and
regardless of any intermediate discharge of the Bank Debt in whole or in
part.

The Subordinated Creditors shall co-operate with the Bank with a view {o reflecting
the priority of the securily conferred by the Bank Security Documents in any
register or with any filing or registration authority and in giving natice to insurers,
debtors liable for receivables subject to the Bank Security and other persons.

So long as the Bank Security Documents are in force, the Bank shall be entitled to
the deposil of any title deeds, share certificates or other tille documents,
certificates or paper in respect of any assets subject to the security conferred by
the Bank Security Documents in priority to the enlitiement of the Subordinated
Credilors. The Bank has no responsibility to the Subordinated Creditors to require
or maintain such deposit.




25 Nothing in this Deed shall affect the status of the Security as continuing security,
nor shall the ranking of the Security contained in this clause 2 be affected by any
of, or any combination of any of, the following:

251 the nature of the various securities comprised in the Security and the
arder of their execution, notice or registration; or

252 any provision contained in any of the Security; or

253 the respective date (or dates) on which any person received notice of the
existence or creation of the Securily; or

254 the respective date {or dates) on which monies may be, or have been,
advanced or become owing or payable or secured under the Security; or

255  any fluctuation from time to time in the amount of the monies secured by
the Security {(which shall be continuing security in favour of the
respeclive Creditors) and in particular, without limitation, any reduction to
nil of the monies so secured; or

256 the existence at any lime of a credit balance on any current or other
account of the Obligors; or

257 the appointment of any liquidator or receiver, administrator or other
similar officer either in respect of the Obligors or over all or any part of
the assels of the Obligors.

3 Obligors’ Undertakings

So long as any of lhe Bank Debt is or may bacome outstanding, the Obligors will not and will
procure that none of its subsidiaries will:

31 pay, prepay, repay or make any distribution in respect of any of the Subordinated
Debt in cash or in kind (except in accordance with Clause 5 {Permitted
Payments)); or

3.2 purchase, acquire or permit any person to purchase or acquire any of the
Subordinated Debt; or

33 discharge any of the Subordinated Debt by set-off or any right of combination of
accounts; or

34 create or permit lo subsist any Security (except the Subordinated Security) over
any of its assels for any of the Subordinated Debt; or

35 amend, vary, waive, supplement or replace any of the Subordinated Finance
Documents; or

36 lend or give credit 1o the Subordinated Creditor; or

3.7 do or omit to do anything as a resull of which the subordination contemplated by
this Deed may be impaired.

4, Undertakings of the Subordinated Creditors

So long as any of the Bank Debt is or may become outstanding, the Subordinated Credilors

will not;

GBO979 (03/12)




4.1 demand or (excepl in accordance with Clause 5 (Permitted Payments) receive
payment, prepayment or repayment of, or any distribution in respect of {or on
account of), any of the Subordinated Debl in cash or in kind or apply any meney or
property in discharge of any Subordinated Debt; or

4.2 discharge the Subordinated Debit by set-off or any right of combination of
accounts, retenlion, compensation or balancing of accounts in bankruptey,
{excluding for the avoidance of doubt any mandalory set-off under applicable
insolvency faws); or

4.3 except for the Subordinated Security Documents, permil to subsist or receive any
Security or any guarantee or other assurance against financial toss for, orin
respect of, any of the Subordinated Debt; or

44 amend, vary of refease any term of the Subordinated Finance Documents or the
Subordinated Debt; or

45 take any action to enforce the Subordinated Finance Documents or recover the
Subordinated Debt; or

46 declare payahle or accelerate the Subordinated Debt or any part thereof; or

47 exercise any rights or pursue any remedy in respect of any breach of covenant,

misrepresentation or non-observance of the terms or conditions of any
Subordinated Finance Document; or

4.8 petition for (or lake any other step or action which may lead to) the liquidation,
administration, dissolution or the instigation of any other insolvency proceeding in
relation to the Obligors; or

4.9 claim or rank as a creditor in the insclvency, winding up, bankrupley or liguidation
of the Obligors; or

4.10 seli or transfer any of the Subordinated Debl {except in accordance with Clause
21); or

411 take or omit 1o take any action whereby the ranking andfor the subordination set
out in this Deed is impaired.

5. Permitted Payments and Preservation of Subordinated Debt

5.1 Subject to Clause 5.2, the Company may make and the Subordinated Creditors
may receive;

51.1 scheduled payments of capital only on the Subordinated Debt on the
relevant due date under the Subordinated Loan Agreement;

5.1.2 any fees, cosls and expenses due to the Subordinated Creditors in
respect of the Subordinated Debt.

52 The paymenis permilied under Clause 5.1 may only be made if all payments due
and payable by the Company in respect of the Bank Debt have been made in full.

53 As between the Company and the Subordinated Creditors, the Subordinated Debt
shall remain owing or due and payable from the Company, and interest and
defauli interest shall accrue on missed payments in accordance with the terms of
the Subordinated Finance Documents relating to the Subordinated Debt, despite
any term of this Deed that might postpone, subordinate or prevent payment of ihe
Subordinated Debt.

GB0979 (D312) 5




6. Turnover

So long as any of the Bank Debt is or may become outstanding if:

6.1

6.2

the Subordinated Creditors receive a payment {including by way of set-off) or
distribution in cash or in kind of, or on account of the Subordinated Debt unless
permitted under Clause 5; or

the Subordinated Creditors receive the proceeds of any enforcement of any
securily confirmed by the Subordinated Security Docuements or payment under any
guarantee for any Subordinated Debt,

the Subordinated Creditors will hold the same on trust for the Bank and will forthwith pay or
transfer it lo the Bank for application towards the Bank Debt.

7. Subordination on Insolvency
71 On the occurrence of an Insclvency Event, the Subordinated Debt is subordinate
in right of payment to the Bank Debt.
7.2 Following the accurrence of an Insolvency Event for so long as any of the Bank
Deht is or may become outstanding:
7.2.1 the Bank may and is irrevocably authorised on behalf of the
Subordinated Creditors to:
7.2.1.1 claim, enforce and prove for the Subordinated Debt;
7212 file claims and proofs, give receipts and take all such
praceedings and do all such things as it sees fit to recover
the Subordinated Debt; and
7213 receive all distributions on the Subordinated Debt for
applicalion towards the Bank Debt.
7.2.2 if and to the extent that the Bank is not entitled to claim, enforce, prove,
file claims or proofs, or take proceedings for the Subordinated Debt, the
Subordinated Creditors will do so promplly on request by the Bank.
7.3 Following the occurrence of an Insolvency Event for so long as any of the Bank

GBO979 (0M12)

Debt is or may become outstanding:

7.3.1 the Subordinated Creditors will hold alf payments and distributions in
cash or in kind received or receivable by them in respact of the
Subordinated Debt following the occurrence of such Insolvency Event on
trust for the Bank for application towards the Bank Debt;

7.3.2 the Subordinated Creditors will forthwith on demand by the Bank, pay an
amount equal to any Subordinated Debt received by them following the
occurrence of such Insolvency Evant to the Bank for application towards
the Bank Debt;

7.3.3  the Subordinated Credilors will promptly direct the trustee in bankruptcy,
liguidator, assignee or olher person distribuling the assets of the
Obligors or their proceeds {o pay distributions in respect of the
Subordinated Debt directiy to the Bank;

7.34 if the Bank receives any dislribution otherwise than in cash In respect of
the Subordinated Debt it may realise the distribution as it sees fit and the




9,

74

7.5

Bank Debt shall only be reduced by the distribution to the extent that the
realisation proceeds are applied towards the Bank Debt; and

7.35 on request by the Bank, the Subordinated Creditors will undertake any
actions requested by the Bank to give effect to this Clause 7.3.

If the Bank receives any payment required to be paid by the Subordinated
Creditors under this Deed or paid in respect of the Subordinaled Debt in a
currency other than the currency of the Bank Debt, the Bank may convert the
currency received into the currency of the Bank Debt at the prevailing spo! selling
rate of exchange for the Bank as conclusively determined by the Bank and the
Bank Debt shall not be considered to be reduced by the payment until and except
to the extent that the proceeds of conversion are applied towards the Bank Debt.

If for any reason a trust in favour of, or a holding of property for the Bank under
this Deed is invalid or unenforceable, the Subordinated Creditors will pay and
deliver to the Bank for application against the Bank Debt an amount equal to the
payment, receipt or recovery in cash or in kind {or its value, if in kind) which the
Subordinated Creditors would otherwise have been bound to hold on trust for or as
{he property of the Bank.

Restrictions on Enforcement by the Subordinated Creditors

8.1

82

So long as any of the Bank Debt is or may become outstanding the Subordinated
Creditor will not (except with the prior written consent of the Bank):

8.1.1 accelerate any of the Subordinated Debt, nor otherwise declare any of
the Subordinated Debt prematurely payable on a default or otherwise, or

8.1.2 enforce any of the Subordinated Debt by execution or otherwise or
enforce any of the Subordinated Finance Bocumenis; or

813 have any right {o enforce ali or any of the Subordinated Finance
Documents; or

8.14 petition for {or vote in favour of any resclution for) or iniliate or suppori or
take any steps with a view to any insolvency, liquidation, reorganisation,
administration or dissolulion proceedings or any voluntary arrangement
or assignment far the benefit of credilors or any similar proceedings
involving the Obligors whether by petition, convening a meeting, voting
for a resolution or otherwise; or

8.1.5  exercise the remedy of foreclosure in respect of any asset the subject of
Security created pursuant to any Security Document; or

B.1.6  claim or rank as a creditor in the insolvency, winding up, bankruptcy or
liquidation of the Obligors; or

8.1.7 atherwise exercise any remedy for the recovery of any of the
Subordinated Debt;

The Subordinated Creditors will immedialely notify the Bank on the occurrence of
an event of default (however described) under the Subordinated Finance
Documents.

Enforcement by the Bank

9.1

GBOY7Y (0312}

The Bank may refrain from enforcing the Bank Security for as long as it sees fit.




8.2 If the Bank enforces the Bank Security:

8.2.1 the Subordinated Creditors shall not be entitled to possession of any
assets subject o the Bank Security or to appoint or maintain a receiver in
possession of such assets;

922 the Bank shall (in the absence of the appointment of an administrator, a
liquidator, a receiver ar an administrative receiver) conducl in its sole
discretion any sale of assels covered by the Bank Security;

923 if pursuant to an enforcement, the Bank sells any asset subject to the
Subordinated Security, or if either of the Obligors sells such assel at the
request of the Bank after an event of default in respect of the Bank Debt,
the Subordinated Creditors shall on such sale release their Security over
that asset if the proceeds are 1o be applied towards the Bank Debt; and

9.24  the Bank may enforce the Bank Security in such manner as it sees fi,
shall not be responsible to the Subordinated Creditors for any failure to
enforce or to maximise the proceeds of any enforcement, and may cease
any such enforcement at any time.

10. Proceeds of Enforcement

Subjecl to the rights of any preferential credilor and notwithstanding the terms of the
Security Documents, the nel proceeds of enforcement of the Security (together with any
sums paid to the Bank pursuant to Clauses 6 and 7) shall be paid to and applied by the
Bank {or any administrator, liquidator, receiver or administralive receiver) in accordance with
this Deed in the following order of priority, in each case, until such amounts have been
repaid and discharged in full:

101 first, in payment of all costs and expenses incurred by or on behalf of the Bank in
connection with such enforcement,

10.2 second, in or fowards discharge of the Bank Debt;

10.3 third, once the Bank Debt has been fully discharged, in or towards the
Subordinated Debt; and

104 fourth, after the Subordinated Debt has been fully discharged, to either of the
Obligors or any othar person entilled to it.

GBOSTS (03/12) 8




11. Consents and releases

111

12

11.3

The Subordinated Creditors shall not have any remedy against the Bank by
reason of any transaction entered into between the Bank or any other person
which violates or is a default or in breach of the Subordinated Finance Documents.

Any waiver or consent granted by the Bank in respect of the Bank Debt will also be
deemed (o have been given by the Subordinated Creditors if any transaction or
circumstances would, in the absence of such waiver or consent by each of such
parties, consfitute a default or breach of any of the Subordinated Finance
Documents.

If any asset which is the subject of the Bank Security Documents and the
Subordinated Security Documents is to be disposed of at any time while the Bank
Debt is or may become outstanding then the Subordinated Creditor will on request
by the Bank grant such consent, release or discharge as is required to permit such
disposal free from any Security.

12. Subrogation

121

12.2

123

If the Bank Debt is wholly or partially paid out of any proceeds received in respect
of or on account of the Subordinated Debt owing to the Subordinated Creditors,
the Subordinated Creditors shall to that extent be subrogated to the rights of the
Bank in respect of the Bank Debt so paid, including all Security for that Bank Debt,
but the Subordinated Creditors may not exercise those subrogalion rights or
receive any payments in respect thereof until the Bank Debt has been irrevocably
repaid in full.

To the extent that any subrogation contemplated in Clause 12.1 above does not
occur for any reason, as between the Obligors and the Subordinated Creditors, the
Subordinated Debt will be deemed not to have been reduced or discharged to the
extent of any payment or distribution to the Bank.

The Obligors hereby agree that they will not exercise any rights of subrogation in
relation to any claim it may have pursuant to this Clause 12, under applicable law
or otherwise until the Bank Debt and the Subordinated Debt has been rrevocably
repaid in full.

13. Protection of Subordination

13.1

13.2

GBI (03/12)

The subordination provisions in this Deed conslilute a continuing subordination
and benefit to the ultimate batance of the Bank Debt in whole or in part.

The subordination in this Deed and the obligations of the Subordinated Creditors
or the Obligors under this Deed will not be affected by any acl, omission, matter or
thing which, but for this provision, would reduce, release or prejudice the
subordination of any of those abligations in whole or in part, including without
limitation:

13.2.1  any lime or waiver granted to, or composilion with, the Obligors or other
person;

13.2.2 thetaking, variation, compromise, exchange, renewal or reiease of, or
refusal or neglect to perfect, take up or enforce, any rights against, or
securily over assets of, the Obligors or other person in respect of the
Bank Debt or under the Subordinated Finance Documents or otherwise
or any non-presentment of non-ohservance of any formality or other
requirement in respect of any instruments or any failure to realise the full
value of any security; and




13.23  any unenforceabilily, illegalily or invalidity of any obligation of the
Obligors or the Security or any other document or securily.

13.3 The Bank may, at its discretion, credil all monies received by it in respect of the
Bank Debt to a suspense account and such monies may be held in such account
for so long as the Bank shall think fit without any obligation to apply all or any part
of such monies in or towards payment or performance of the Bank Debt.

13.4 Until there is no Bank Debl oulstanding and no Bank Debt may become
outstanding the Subordinated Creditor will not by virtue of any payment or
performance under this Deed:

13.4.1  be entilted to any right of contribulion or indemnity,

13.42 claim, rank, prove or vote as creditor of either of (he Obligors or their
estates in competition with the Bank;

13.4.3 1take or receive the benefit of any Security from the Obligors save fora
Security governed by this Deed; or

13.4.4  accept receipt of, claim or take the benefit of any payment from the
Obligors or any surety or indemnifier for the same or exercise any other
right, claim or remedy in respect of the Subordinated Debt save for
Permitted Paymenls.
14, Representations and Warranties
Each of the Subordinated Creditors and the Obligors represent and warrant to the Bank that:
14.1 this Deed is within its powers and has been duly authorised by it;

14.2 it has all necessary consents, approvals, authorisations and legal capacily to enter
into this Deed,;

14.3 this Deed conslitutes its legal, valid and binding obligations; and
14.4 this Deed does not conflict with its constitulional documents.
16. Power of Attorney
161 Each of the Subordinated Creditors by way of security irrevocably appoint the
Bank as ils attorney {with full power of substitution and delegation), on its behalf
and in its name or otherwise and in such manner as the attorney thinks fit to do
anything which it:
15.1.1  has authorised the Bank to do under this Deed; and
15.1.2 s obliged to do but has not done under this Deed;
15.2 Each of the Subordinated Creditors ratifies, confirms and agrees to ratify and
confirm whatever any such attorney shall do in the exercise or purported exercise
of the power of altorney granted by it in this Clause 15.
16. Communications

Each notice, consent and other communication in respect of this Deed:

16.1 will be in writing {which includes by fax);
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16.2

186.3

16.4

will be sent to the address or fax number most recently designated for this purpose
by the recipient;

given to the Subordinated Creditors and/or the Obligors will be effective when left
at, or two Business Days after it is posted to, the relevant address or, in the case
of a fax, on receipt by the Bank of a fax confirmation sheet; and

given to the Bank will be effective only on actual receipt by the Business Lending
Services Department of the Bank or such other department as may be nolified to
the Subordinated Creditors and the Obligors from time to time.

17. Partial Invalldity

17.1

17.2

Each provision of this Deed will be valid and enforceable to the fullest extent
permitted by law.

If any provision of this Deed shall 1o any extent be Invalid or unenforceable the
validity and enforceability of the remaining provisions of this Deed will not in any
way be affected. Any invalid and unenforceable provision shall be modified to the
exlent necessary to make such provision valid and enforceable provided the Bank
consents in writing to such medification.

18. Remedies, Walvers and Consents

18.1

18.2

No failure or delay by the Bank in exercising any right, remedy or power under this
Deed shall operate as a waiver and no single or partial exercise shall prevent
further exercise of any righ, remedy or power.

Any waiver and any consent by the Bank under this Deed must be in writing to be
effective and may be given subject 1o such conditions as the Bank thinks fil

19. Costs and Expenses

181

19.2

19.3

194

GBO979 {0M12)

Each Obligor shall pay on demand on a full indemnity basis, all costs, charges,
expenses and liabilities incurred by the Bank (including without limitation all
amounts determined by the Bank o be necessary lo compensate it for internal
management or adminislration costs, charges and expenses) or to be incurred by
the Bank or any attorney, manager, agent or other person appointed by the Bank
in connection with the preparation, negotiation, completion, execution, perfection,
maodification, amendmeny, issue of waivers and consents under, assignment,
release or discharge of this Deed or actions, proceedings or claims in respect of
this Deed.

Each of the Obligors and the Subordinated Creditors shall pay, on demand, on a
full indemnily basis, all costs, charges, expenses and liabilitles incurred by the
Bank (including without limitation all amounts determined by the Bank to be
necessary to compensate it for internal management or administration cosls,
charges and expenses} or to be incurred by the Bank or any atlorney, manager,
agent or other person appointed by the Bank in conneciion with the enforcement
againsl the Obligors or the Subordinated Creditors as the case may be of the
Bank’s rights against it under this Deed.

The costs and expenses referred to above include, without fimilation, the fees and
expenses of legal advisers and any value added tax or similar tax, and are
payable in the currency in which they are incurred.

All amounts payable under this Clause 19 shall bear inferest at 6% over the Bank

of England Base Rate as it may vary from time to time from the date of demand,
camputed and compounded monthly.

"




20. Currency

20.1

20.2

The Bank may convert any monies received under this Deed from iheir existing
currency of denomination into such other currency or denomination as the Bank
may think fit.

Any such conversion shall be effected at the prevailing spot selling rate of
exchange, for the Bank, as conclusively determined by the Bank, for such other
currency againsl the axisling currency.

21, Assignment and transfer

211

212

213

214

This Deed is binding on the permitled successors and assigns of the parties to this
Deed.

The Obfigors may not assign or lransfer &ll or any of their rights, obligations or
benefits under this Deed,

The Subordinated Creditors shall not assign or transfer any of their rights,
obligations or benefits in respect of the Subordinated Debt {including the
Subordinated Security) unless the assignee or transferee executes and delivers to
the Bank a Deed of Accession in which the assignee or transferee agrees to be
bound by the temms of this Deed. The parties hereto confirm that any assignee or
transferee of the Subordinated Debt who executes a Deed of Accession will
become a parly hereto as if it had been originally named as a Subordinated
Creditor without the need for any further action.

The Bank may assign or transfer any of ils rights, obligations or benefits in respect
of the Bank Debt,

22, Interpretation

221

GBO979 (0M12)

In this Deed:

"Bank Debt" means all present and future monies and liabilifies {including without
limitation all sums of principal, interest and expenses) whether actual or contingent
and whether owed solely or jointly and whether as principal deblor, guarantor,
cautioner, surety, indemnifier or otherwise (or the equivalent in any other relevant
jurisdiction) of the Obligers to the Bank; and in whatever manner and on any
account;

"Bank Security” means any mortgage, standard security, charge (whether fixed
or floating), assignment, assignation, pledge, encumbrance, guarantee,
hypothecation, securily interest, title retention or other preferential right having the
effect of creating security under or pursuant to the Bank Security Documents;

"Bank Security Documents"” means all Encumbrances for the time being granted
by the Obligors in favour of the Bank as security for the payment and discharge of
any part of the Bank Debt;

"Buslness Day" means any day (excluding Saturdays, Sundays and bank
helidays) on which banks are generally open in the City of London for the
transaction of normal banking business;

"Companies Act" means the Companies Act 2006, as amsanded from time to
time;

"Creditors" means the Bank and the Subordinated Creditors and "Credltor" shall
mean any one of them;

12
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“Deed of Accesslon” means a deed of accession in the form or substantiafly in
the form of the deed of accession set out in the Schedule hereto;

"Default” means an event of default however described in any agreement or
facility letter between the Bank and any Obligor;

"Encumbrance" means any morlgage, standard security, charge (whether lixed
or floating), assignment, assignation, pledge, encumbrance, guarantee,
hypathecation, security interest, title relention or other preferential right having the
effect of creating security;

"Insolvency Event” means:

{(a) any Obligor fails to pay any amount due to the Bank on its due date for
payment;

{b) (1) any Obligor fails 1o pay any amount of any indebledness (other than to
the Bank) on its due date for payment {or within any applicable grace
period); or (2) any indebtedness {other than to the Bank) of any Obligor is
{or is capable of being) declared prematurely due and payabile due to the
occurrence of an event of default {however described); or (3) any facility
for indebtedness (other than to the Bank) offered to any Obligor is
withdrawn or cancelled due to the occurrence of an event of default
{however described);

(c) any Obligor is unable or admil an inability to pay its debts or, by reason of
actual or anticipated financial difliculties, suspends payment of any of its
debis;

(d) any step is taken wilh a view to (1) the winding up, dissolution,
administration or any analogous procedure in respect of any Obligor
including the appointment of a receiver, trustee in bankrupley, liquidator,
administrator or other similar officer of any Obligor or its assets; or (2} the
rescheduling of any debts of any Obligor pursuant to a reorganisation,
veluntary arrangement or otherwise;

{e) any steps are taken to enforce any security over the assets of any Obligor;

U] any distress, execution, diligence or similar process affects the assets of
any Obligor;

@ any analogous event, step or circumstances occurs in any refevant
jurisdiction;

*Obligars” means the Company and the Target and "Obligor” shall mean any

one of them;

"Permitted Payments" means payments permifted under Clause 5 in respect of
the Subordinated Debt;

"Security” means the Bank Securily and the Subordinated Securily,

"Security Documents® means the Bank Security Documents and the
Suboerdinated Security Documents;

"Subordinated Debt" means all preseni and future liabilities of the Obligors to the
Subordinated Creditors under the Subordinated Finance Documents whether
absolule, contingent or otherwise, whether or not matured, whether or not
liquidated, and whether or not owed solely or jointly by the Obligors or lo the
Subordinated Creditors solely or jointly,

13




23.

24,

26.

22,2

223

"Subordinated Finance Documents™ means the Subordinated Loan Agreement
and lhe Subordinated Security Documents;

"Subordinated Loan Agresment”" means the loan note instrument dated on or
around the date of this deed entered into by the Company and constituting up to
£1,869,497 8% fixed rate securad loan notes 2015 which are to be issusd to the
Subordinaled Creditors;

“Subordinated Securlty" means any mortgage, standard security, charge
(whether fixed or floating), assignment, assignation, pledge, encumbrance,
guaraniee, hypothecation, security interest, title retention or other preferential right
having the effect of crealing security under or pursuant to the Subordinated
Security Documents;

"Subordinated Security Documents" means the floating charges dated on or
around the date of this Deed and granted by each of the Obligors in favour of the
Subordinated Creditors and all ofher Security from time lo time granted by the
Obligors In favour of the Subordinated Creditors as security for the payment and
discharge of any part of the Subordinated Debt;

"subsidiary" and "holding company™ shall have the meanings given to them in
Section 1159 of the Companies Act and "subsidiaries" shall mean all or any of
them, as appropriate;

withou! prejudice to any requirement to procure consent to the same the
expressions "Obligors"” and "Bank" include their successors, assignees and
transferees and "Subordinated Credilor" includes each party who accedes to this
Deed as a subordinated creditor by Deed of Accession in accordance with Clause
21;

without prejudice to any requirement to procure consent to the same, any
reference to any document of any kind is to that document as amended, varied,
supplemented, novated, restated or substituted from time to time; and

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Deed,

Disclosure of iInformation

The Bank and ihe Subardinated Creditors shall be al liberty, from time to time, to disclose to
each other information concerning the affairs of the Borrower in such a manner and to such
exten! as the Creditors shall, from time 1o time, desire.

Governing Law and Submission to Jurisdiction

251

25.2

GBOSTS {0312)

The governing law of this Deed and any non-coniractual abfigations arising out of
or in connection with it is the law of Scolland.

The Obligors and the Subordinated Creditors irrevocably:

25.2.1  submit to the jurisdiction of the Courts of Scotland and any non-
contractual obligations arising out of or in connaction with it; and
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25.2.2

agree that nothing in Clause 25.2.1 prevents the Bank taking

proceedings in any other jurisdiction nor shall the laking of proceedings
in any jurisdiction preclude the Bank taking proceedings in any other

jurisdiction.

IN WITNESS WHEREOQF these presents are executed as follows:

This is an important document. You should take Independent legal advice before sigring and
slgn only when you fully understand the consequences and if you want to be legally bound.

The Subordinated Creditors:

SIGNED by PAUL ROBERT BROOKS

G-M%Q
on Z‘f Ju»6 2015

in the presence of;
%g
C;IM /}LermoaL Kuu:s Full Name

60 YML Smt—:ﬂ‘, 4»4:4:» Address
Gz g

SIGNED by KAREN BROOKS

place of signing

Witness

Gensioy

on 29 Jws 208

in the presence of;
Y. a

place of signing

s Wilness
gm A%KUM’S Full Name
Address
60 YORK STTIMEET
azex

GBO9T9 (0X12)

ﬂmc.cﬂ/}mré

{Signature)

£ foands.

{Signature)
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The Company:

SIGNED for and on behalf of CCL ENERGY
GROUP LIMITED

place of signing 4&.4 540

on 29 juws 20iS

by

: P7) I‘wau“-’
Por Qogees foun Director
{Print Full Name)

in the presen%
Lo Withess

(ﬂm ﬂ;amuaat- Kﬂﬂ;’if Full Name

Address

60 YORK STREET
GLASGOW
G2 8JX

GBO979 (0312

Lot

(Signature)

Director
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The Target:

SIGNED for and on behalf of CCL
COMPONENTS LTD

place of signing {Ufs‘ioh)

on 29 Ju,us 2018

by

Pt R St

Director

g v zv(sc‘cw’ Kﬂooa.s (Signature)

Director
{Print Full Name)

inthe prasenc%
Zdes Witness

Gjmy %a&uﬁat KAMJ&S Full Name

1f\ddress
60 YORK STREET
GLASGOW
G2 84X

The Bank:

SIGNED for and on bshalf of CLYDESDALE
BANK PLC by its duly authorised signatory MM

Authorised

GB0979 (0W12)

Signatory
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This is the Schedule referred to in the foregoing Intercreditor Deed among Clydesdale Bank
PLC (trading as both Clydesdale Bank and Yorkshire Bank) the Subordinated Creditors and
Company

SCHEDULE
DEED OF ACCESSICON
THIS DEED OF ACCESSION is entered into on [ I

By: Unsert name, registered number and ragistered office of acceding Subordinated Creditor] (the
"Acceding Subordinated Creditor")

in favour of:

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) a company registered in
Scotfand with regislered number SC001111 and having its registered office at 30 St Vincent Place,
Glasgow, G1 2HL.

This Deed is supplemental to an intercredilor deed among Clydasdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank), [ lJand [ ] dated [ ] (the "Intercreditor
Deed"}.

Words and expressions defined in the Intercreditor Dsed have the same meaning when used in this
Deed.

The Acceding Subordinaled Creditor hereby agrees with each other person who is or who becomes a
party to the Intercreditor Deed to become a parly to and to be bound by the terms of the intercreditor
Deed as a Subordinated Creditor from the date of this Deed.

From the date of this Deed the Intercreditor shall be read and construed for all purposes as if the
Acceding Subordinated Creditor had been an origina! party thereto in the capacity of a Subordinated
Creditor.

Address and fax number for notices to the Acceding Subordinated Creditor for the purposes of Clause
16 of the intercreditor Deed is:

Address: [ ]
Fax; | 1
FAQ: [ 1

This Accession Deed is governed by Scots law.

GB0979 (03412)




IN WITNESS WHEREQF these presents are executed as follows:

The Acceding Subordinated Creditor:

SIGNED for and on behalf of

place of signing

on
by
[Authorised (Signature)
{Print Full Name) Signatory]
[Attorney
in the presence of;
Witness
Full Name
Address

GROETS (0312)

JAuthorised
Signatory}
[Attorney]
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{Company No )

("the Company/Target")

EXTRACT from the minute of a properly convened and quorate meeling of the Board of Directors of
the Company/Target at which all appropriate interests were declared held at

on

", It was explained that the purpose of the meeting was to consider and if thaught fit, approve
the terms of an Intercreditor Deed to be entered into among finsert name of subordinated
creditor), the Company's bankers Clydesdale Bank PLC ("the Bank") and the
Company/Targel pursuant to which the loan to the Company from {insert name of
subordinated creditor} would be subordinated to the loan {o the Company from the Bank.

2. IT WAS RESOLVED that following consideration of the terms of the Intercreditor Deed and
consideration of the matters referred to in section 172(1) of the Companies Act 20086, the
Intercreditor Deed and the transactions contemplated by it would promote the success of the
Company/Target for the benefit of its members as a whole and the Intercreditor Deed be
signed on behalf of the Company/Target by any director in the presence of a witness and
delivered to the Bank."

Certified a frue extract

Director

Date:

DM/GM/300057/12018HUKMWB9573572.3
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 180630
CHARGE CODE 5C18 0630 0008

‘-THEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 29 JUNE 2015 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 16 JULY 2015

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 29
JUNE 2015

BY CCL COMPONENTS LTD.

IN FAVOUR OF
PAUL ROBERT BROOKS, MRS KAREN BROOKS

GIVEN AT COMPANIES HOUSE, EDINBURGH 23 JULY 2015

THE OFFICIAL SEAL OF THE

Com pan ieS House REGISTRAR CF COMPANIES




