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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 fee 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 Companies Act 1985

To the Registrar of Companies For official use Company number

Add Heaf-Note§)  reeere—m1ea-
(Adress overieal - Note ® 1 12 |scazesss

Name of company

* Premier Hytemp Bidco Limited (the "Company")

Date of creation of the charge (note 1)

30 November 2012

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")

Narmes of the persons entitled to the charge

Lloyds Bank Commercial Finance Limited {Company Number: 00733011) (formerly Lloyds TSB
Commercial Finance Limited)

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 Company's property and undertaking.

Presenter's name address and For official use (02/08)
reference (if any): Charges Section Post room
Morton Fraser LLP
Quartermile Two
2 Lister Square
Edinburgh
EH3 9GL I
S5FWQ6ZC*
SCO/BW2/LL300/X049 st SSWae s
COMPANIES HOUSE




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

. Please do not
See Rider A attached write in
this margin

Please complete
fegibly, preferably
in black type, or
bold block lettering

Date(s) of execution of the instrument of alteration

25 August 2016, 29 August 2016 and 31 August 2016 and a date of delivery of 6 September 2016.

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

See Rider B attached

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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A A
Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges m%grgm

n A | . P‘
Signed A—U\AQW M‘&N\_{

On behaf of

Date !é /67/20{4

[chargee]]] %f Moron fuser L

Notes

1.

A description of the instrument e.g. “Instrument ¢f 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 Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh  or LP- 4 Edinburgh 2

Please complete
legibly, preferably
in biack type, or
bold block lettering

A fee is payable to
Companies House
in respect of each
register entry for a
morigage or
charge.

(See Note 5)
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1

2)

3)

4)

5)
6}

7)

8)

9)

PREMIER HYTEMP BIDCO LIMITED
(Registered Number SC426386)
RIDER A - FORM 466 - (DEED OF VARIATION TO THE INTERCREDITOR AGREEMENT)
Names and addresses of the persons who have executed the instrument of alteration

Premier Hylemp Topco Limited having its registered office at Newbridge Industrial Estate,
Newbridge, Midlothian, EH28 8PJ ("Topco");

Premier Hytemp Bidco Limited having its registered office at Newbridge Industrial Estate,
Newbridge, Midlothian, EH28 8PJ ("Bidco™);

Premier Hytemp Holdings Limited having its registered office at Newbridge Industrial Estate,
Newbridge, Midlothian, EH28 8PJ ("Holdings");

Premier Hytemp Limited having its registered office at Newbridge Industrial Estate, Newbridge,
Midlothian, EH28 8PJ ("PHL");

Premier Hytemp Limited (Canada) ("Canada"};
Premier Hytemp Pte. Limited (Singapore) ("Singapore");
Premier Hytemp Inc. (Texas, USA) ("Texas");

{Topco, Bidco, Holdings, PHL, Canada, Singapore and Texas being together referred to as the
"Obligors")

Bank of Scotland plc having its registered office at The Mound, Edinburgh, EH1 1YZ {the "WCF
Lender");

Lloyds Bank Commercial Finance Limited (formerly Lloyds TSB Commercial Finance Limited)
having its registered office at No 1 Brookhill Way, Banbury, Oxon, OX16 3EL (the "RFA Lender");

10) Dunedin Buyout Fund Il L.P having its registered office at Sallire Court, 20 Castie Terrace,

Edinburgh, EH1 2EN acting by its general partner Dunedin Capital Partners (GPIl) Limited having
its registered office at Saltire Court, 20 Castle Terrace, Edinburgh, EH1 2EN (the "Investors®),

11) DCG Nominees Limited having its registered office at c/o Dunedin LLP, 1 Vere Street, London,

England W1G ODF, as agent and security trustee for itself and each of the Investors in terms of
the Subordinated Lender Documents (in such capacity herein referred to as the "Investor
Security Trustee")

12) Topco, Bidco, Holdings, PHL, Canada, Singapore and Texas as subordinated lenders (the

"Subordinated Lenders”).

Terms defined in the Form 466 and in Rider B to the Form 466 shall have the same meaning when
used in this-Rider A.




PREMIER HYTEMP BIDCO LIMITED
(Registered Number SC426386)
RIDER B - FORM 466 - (DEED OF VARIATION TO THE INTERCREDITOR AGREEMENT)

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

1. Subject to Clause 4.2 (Permitted Investor Payments) of the Intercreditor Agreement, until the
Senior Discharge Date, without the prior consent of the Senior Lenders no Obligor shall
create or permit to subsist, and no Investor shall receive, any Security over any asset of any
Obligor or give or permit to subsist any guarantee in respect of any part of the Loan Note
Debt, other than under the Loan Note Security Documents and the guarantees contained in
the Loan Note Security Documents.

2. Subject to Clause 5.1.3 of the Intercreditor Agreement, until the Senior Discharge Date has
occurred without prior written consent of the Senior Lenders and until the Loan Note
Discharge Date has occurred without the prior written consent of the Investors no Obligor will
create or permit to subsist, and no Subordinated Lender will receive, any Security over any
asset of any Obligor or give or permit to subsist any guarantee in respect of any part of the
Subordinated Lender Debt.

Where:

"Additional Liabilities” mean in relation to a Debt any money or liability which arises or is incurred as
a result of or in connection with:

a) any deferral, extension, novation or refinancing of that Debt;
b} any claim for damages, restitution or otherwise made in connection with that Debt;

¢} any claim against an Obligor resulting from a recovery by that Obligor or any other person of
a payment or discharge in respect of that Debt on the grounds of preference or otherwise; or

d) any amount (including post-insolvency interest) which would be included in any of the
foregoing but for any discharge, non-provabhility, unenforceability or non-allowability of the
same in any insolvency or other proceedings,

"Borrower" means PHL and each other person which is or becomes a borrower under any Finance
Y
Document;

“Clawback"” means any payment or repayment to the Senior Lenders, the Investors, the investor
Security Trustee or the Subordinated Lenders (as the case may be} of monies received by them and
applied in or towards the payment and discharge of any Debt which is required by any agreement, law
or regulation to be paid or repaid as the case may be to any Obligor or any other person;

“Debt" means all or any of the Senior Debt, the Loan Note Debt and the Subordinated Lender Debt;

"Finance Documents" means the Senior Finance Documents and the Loan Note Documents, each a
Finance Document;

"Intercreditor Agreement" means the intercreditor agreement dated 30 November 2012 between the
Obligors, the WCF Lender, the RFA Lender, the Investors, the Investor Security Trustee and the
Subordinated Lenders as amended by the amendment agreement dated 27 June 2014, 4 July 2014
and 9 July 2014 and the deed of variation executed on 25 August 2016, 29 August 2016 and 31
August 2016 with a date of delivery of 6 September 2016.
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"Loan Note Debt" means all money and liabilities now or in the future due or owing to any Investor or
the Investor Security Trustee by any Borrower under or in connection with any Loan Note Documents
in any currency (whether actual or contingent, whether incurred solely or jointly with any other person
and whether as principal or surety) together with all Additional Liabilities relating thereto (including any
increase or reinstatement of such liabilities resulting from the operation of a Clawback);

"Loan Note Discharge Date" means the date on which the Loan Note Debt has been irrevocably and
unconditionally discharged in full and no Investor has any continuing obligation to any Borrower under
or in connection with any of the Loan Note Documents;
" oan Note Documents” has the meaning given to that term in the Senior Facilities Agreement;
"Loan Note Security Documents" means all documents constituting Security by any of the Obligors
in favour of the Investor Security Trustee, including, but not limited to, the following documents dated
on or around the date of the Intercreditor Agreement,
a) abond and floating charge granted by the Borrower in favour of the Investor Security Trustee;
b) a bond and floating charge granted by Holdings in favour of the Investor Security Trustee

c) abond and floating charge granted by the Bidco in favour of the Investor Security Trustee;

d) a bond and floating charge granted by the Premier Hytemp Holdco Limited in favour of the
Investor Security Trustee,;

e) a guarantee granted by Premier Hytemp Holdco Limited in favour of the Investor Security
Trustee; and

f) a standard security granted by the Borrower in favour of the Investor Security Trustee,
and Loan Note Security Document shall be construed accordingly;

"New Money Commitments" means credit facilities (or other facilities under which credit exposures
may arise) provided by the Senior Lenders to a Borrower after the date of the Intercreditor Agreement
in addition to those which the Senior Lenders are committed to provide under the Senior Finance
Documents in force as at the date of the Intercreditor Agreement;

“Property Loan Agreement” means any loan agreement entered into from time to time between the
WCF Lender and PHL in respect of property term loan facilities;

"Receivables Finance Agreement" means receivables finance agreement between the RFA Lender
and PHL dated on or around the date of the Intercreditor Agreement;

"RFA Debt" means all money and liabilities now or in the future due or owing to the RFA Lender by
any Obligor under or in connection with any RFA Finance Document in any currency (whether actual
or contingent, whether incurred solely or jointly with any other person and whether as principal or
surety) together with all Additional Liabilities and New Money Commitments relating thereto (including
any increase or reinstatement of liabilities resulting from the operation of a Clawback);

"RFA Finance Documents" means all documents, including security documents, relating to or
evidencing indebtedness of the Obligors in respect of the Receivables Finance Agreement and the
Stock Loan Agreement and RFA Finance Document shall be construed accordingly;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any obligation
of any person or any other agreement or arrangement having a similar effect,

"Senior Debt” means the WCF Debt and the RFA Debt;
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"Senior Discharge Date” means the date on which the Senior Debt has been irrevocably and
unconditionally discharged in full and the Senior Lenders have no continuing obligation to any Obligor
or any other person under or in connection with any of the Senior Finance Documents;

"Senior Facilities Agreements" means (1) the WCF Agreement, (2) the Receivables Finance
Agreement, (3) the Stock Loan Agreement and (4) the Property Loan Agreement;

"Senior Finance Documents” means the WCF Finance Documents and the RFA Finance
Documents, and Senior Finance Document shall be construed accordingly;

"Senior Lenders" means the WCF Lender and the RFA Lender;

"Stock Loan Agreement” means the stock loan agreement between the RFA Lender and PHL dated
on or around the date of the Intercreditor Agreement;

"Subordinated Lenders” means the Subordinated Lenders and any other party which becomes a
party to the Intercreditor Agreement as a Subordinated Lender to whom any liabilities under the
Subordinated Lender Documents may be payable or owing (whether or not matured) from time to time
and which accedes to the Intercreditor Agreement as Subordinated Lender,

"Subordinated Lender Debt" means all money and liabilities (including, without limitation, any
dividends) now or in the future due or owing to any Subordinated Lender by any Obligor under or in
connection with any Subordinated Lender Document (whether actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety and in any currency) together
with all Additiona! Liabilities relating thereto (including any increase or reinstatement of such liabilities
resulting from the operation of a Clawback);

"Subordinated Lender Documents" means the Subordinated Lender Loan Agreements and any
other document evidencing the Subordinated Lender Debt, any other document or agreement
providing for the payment of any amounts by any Borrower to a Subordinated Lender and any other
document designated as a Subordinated Lender Document by (a) until the Senior Discharge Date,
the Senior Lenders and the Company and (b) after the Senior Discharge Date and until the Loan Note
Discharge Date, the Investors and the Company, each a Subordinated Lender Document;

"Subordinated Lender Loan Agreements” means any agreement or arrangement, entered into from
time to time, relating to indebtedness due by the Obligors to the Subordinated Lenders;

"WCF Agreement” means working capital facility agreement between the WCF Lender and the
Obligors dated on or around the date of the intercreditor Agreement;

"WFC Debt" means all money and liabities now or in the future due or owing to the WCF Lender by
any Obligor under or in connection with any WCF Finance Document in any currency {(whether actual
or contingent, whether incurred solely or jointly with any other person and whether as principal or
surety) together with all Additional Liabilities and New Money Commitments relating thereto (including
any increase or reinstatement of liabilities resulting from the operation of a Clawback); and

"WCF Finance Documents” means all documents, including security documents, relating {o or
evidencing indebtedness of the Obligors in respect of the WCF Agreement and the Property Loan
Agreement and WCF Finance Document shall be construed accordingly.

Terms defined in the Form 466 and in Rider A fo the Form 466 shall have the same meaning when
used in this Rider B.
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PREMIER HYTEMP BIDCO LIMITED
(Registered Number SC426386)
RIDER C - FORM 466 - (DEED OF VARIATION TO THE INTERCREDITOR AGREEMENT)

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 security
or to other floating charges
1. Except as otherwise provided in the Intercreditor Agreement, all guarantees, indemnities and
security conferred on the Finance Parties by the Finance Documents will for all purposes and at

all times rank in the following order:

1.1 the RFA Security Documents, insofar as they constitute Security over the Property,
the Book Debts, the Related Rights and the Stock, to the extent of the RFA Debt;

1.2 the WCF Security Documents to the extent of the WCF Debt;
1.3 the Loan Note Security Documents to the extent of the Loan Note Debt; and
14 the RFA Security Documents, in all other respects, to the extent of the RFA Debt.

2. Each of the Parties agrees that the Subordinated Lender Debt is unsecured.

3. Each of the Parties agrees that the Subordinated Lender Debt is postponed and subordinated to
the Senior Debt and the Loan Note Debt is ranked and secured as set out in Clause 10.1.1 of the
Intercreditor Agreement.

Where:

"Book Debts” means any present, future or contingent obligation (including any tax or duty) of a

Customer to make payment under a Contract of Sale (whether invoiced or not) and, where the context

permits, includes part of an invoice and the Related Rights;

"Contract of Sale” has the meaning given to that term in the Receivables Finance Agreement;

"Customer" has the meaning given to that term in the Receivables Finance Agreement;

"Finance Parties" means the Senior Lenders and the Investors, each a Finance Party,

"Property” means ALL and WHOLE the area of ground at Newbridge Industrial Estate, Edinburgh

extending to 0.58 heclares or thereby, being the whole subjects registered in the Land Register of

Scotland under Title Number MID84548 and including all buildings and other structures thereon;

“Related Rights" has the meaning given to that term in the Receivables Finance Agreement;

"RFA Security Documents” means all documents constituting Security by any of the Obligors in
favour of the RFA Lender;

"Stock" means Stock as defined in the Stock Loan Agreement; and

“WCF Security Documents” means all documents constituting Security by any of the Obligors in
favour of the WCF Lender.

Terms defined in the Form 466 and in Rider A and B to the Form 466 shall have the same meaning
when used in this Rider C.
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 426386
CHARGE NO. 2

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 6 SEPTEMBER 2016 WERE DELIVERED
PURSUANT TO SECTION 878 OF THE COMPANIES ACT 2006

ON 20 SEPTEMBER 2016

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 30
NOVEMBER 2012

BY PREMIER HYTEMP BIDCO LIMITED

IN FAVOUR OF
LLOYDS TSB COMMERCIAL FINANCE LIMITED

FOR SECURING ALL SUMS DUE OR TO BECOME DUE

GIVEN AT COMPANIES HOUSE, EDINBURGH 26 SEPTEMBER
2016

THE OFFICIAL SEAL OF THE

Companies House Tt oF CORPANED




WE CERTIFY THAT, SAVE FOR MATERIAL
P168/001/EH6770603.1 REDACTED PURSUANT TO SECTION 85%:
OF THE COMPANIES ACT 2006, THIS CO
INSTRUMENT IS A CORRECT COPY OF
THE CORIGINAL INSTRUMENT

DL'(J@\/?J‘V\ WU.V\LC

DICKSON MINTO W.S.

DATE: ¢ S_Q,V['QWW 2016

DEED OF VARIATION
between

THE COMPANIES LISTED IN PART
1 OF THE SCHEDULE

BANK OF SCOTLAND PLC

LLOYDS BANK COMMERCIAL
FINANCE LIMITED

DUNEDIN BUYOUT FUND II LP
ACTING BY ITS GENERAL
PARTNER DUNEDIN CAPITAL
PARTNERS (GPIl) LIMITED

DCG NOMINEES LIMITED AS THE
INVESTOR SECURITY TRUSTEE

and

THE PARTIES LISTED IN PART 2 OF
THE SCHEDULE

‘ 2016
SC9/BW2/LL300 X049

DATE OF DELIVERY: ¢ SEPTREMRER 2016

MORTON FRASER

LAWYERS
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THIS DEED OF VARIATION IS MADE BETWEEN:

(1
(2)

3

(4)

(5)

(6

THE COMPANIES listed in Part 1 of the Schedule {the "Obligors");

BANK OF SCOTLAND PLC, company number SC327000 and having its registered office at
The Mound, Edinburgh, EH1 1YZ (the "WCF Lender");

LLOYDS BANK COMMERCIAL FINANCE LIMITED (jormerly Lloyds TSB Commercial
Finance Limited), company number 00733011 and having its registered office at No 1
Brookhill Way, Banbury, Oxon, OX16 3EL (the "RFA Lender");

DUNEDIN BUYOUT FUND Il L.P., limited partnership number SLO05781, and having its
registered office at Satire Court, 20 Castle Terrace, Edinburgh, EH1 2EN acting by its general
partner DUNEDIN CAPITAL PARTNERS (GPI) LIMITED, company number SC296515, and

having its registered office at Satire Court, 20 Caslle Terrace, Edinburgh, EH1 2EN (the
"Investors");

DCG NOMINEES LIMITED, company number 07196683 and having its registered office at
Dukes Court, 32 Dukes Street, St James's, London, SW1Y 6DF, as agent and security trustee
for itself and each of the Investors in terms of the Loan Note Documents (in such capacity
hereinalter referred to as the "Investor Security Trustee");

and

THE PARTIES listed in Part 2 of the Schedule (the “Subordinated Lenders”).

BACKGROUND

(A}

(B)

The Parties entered into an intercreditor agreement dated 30 November 2012 (the
“Intercreditor Agreement"}) in terms of which the Parties agreed to regulate the ranking of
the Debt and the Transaction Securily Documents.

The Parties have agreed to make certain amendments to the terms of the Intercreditor
Agreement in accordance with the terms of this Deed of Variation.

OPERATIVE PROVISIONS

1

Definitions and Interpretation

in this Deed of Variation, terms defined in, or construed for the purposes of, the Intercreditor
Agreement have the same meanings when used in this Deed of Variation (unless the same
are otherwise defined in this Deed of Variation).

Variation

2.1 With effect from the date of delivery of this Deed of Variation (the "Variation Date"),
the Intercreditor Agreement shall be amended as follows:

211 a new definition of "Property” will be added to clause 1.1 of the
Intercreditor Agreement as follows:

"“Property” means ALL and WHOLE the area of ground at Newbridge
Industrial Estate, Edinburgh extending to 0.58 hectares or thereby,
being the whole subjects registered in the Land Register of Scotland
under Title Number MiDB4548 and including all buildings and other
structures thereon;"; and

2.1.2 clause 10.1.1 (first) of the Intercreditor Agreement shall be deleted and
replaced with the following:
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"(first) the RFA Security Documents, insofar as they constitute Security
over the Property, the Book Debts, the Related Rights and the Stock, to
the extent of the RFA Debt;".

2.2 With effect from the Variation Date, the Intercreditor Agreement and this Deed of
Variation will be read together as one document and references in the Intercreditor
Agreement to "this Agreement” shall be to the Intercreditor Agreement as amended
by this Deed of Variation.
2.3 Save as amended by this Deed of Variation, the Intercreditor Agreement shall
remain in full force and effect.
3 Governing law and Jurisdiction

Clause 21 (Governing Law) and clause 22 (Jurisdiction} of the Intercreditor Agreement shall
apply to this Deed of Variation as if the same were set out in this Deed of Variation mutatis
mutandis and references to "this clause 22.1" are deemed {o be references to "this clause 3"

4 Counterparts

4.1

4.2

This Deed of Variation may be executed in any number of counterparts and by each
of the Parties on separate counterparts, but all counterparts shall together constitute
one and the same instrument, all as permitted by The Legal Writings {Counterparts
and Delivery)(Scotiand} Act 2015.

If executed in counterparts:

421 this Deed of Variation will not take effect until each of the counterparts
has been delivered;

422 each counterpart of this Deed of Variation will be held as undelivered
until the Parties agree a date on which all of the counterparts are to be
treated as delivered;

423 the date of delivery of this Deed of Variation may be inserted on the
front page of this Deed of Variation in the blank provided for the
delivery date.

IN WITNESS WHEREOQF this document consisting of this and the preceding page are
executed as follows:

SUBSCRIBED for and on behalf of
PREMIER HYTEMP TOPCO LIMITED

by fviyudE

at Eomaurad
on 24 AUGur 2016
in the presence of:

Witness

Full Name ..~

Address

MMEBR D
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SUBSCRIBED for and on behalf of

PREMIER HYTEMP BIDCO LIMITED

by MALRUE mMmAGRIDE

at EnvwRu it

on 729 AW 2016

in the presenceof:

Witness ... - ..............

Full Name 070 s 2 ...

accress D

SUBSCRIBED for and on behall of
PREMIER HYTEMP HOLDINGS LIMITED
by #AALAE  pd e

at FowR adGu

on 29 AuGusr 2016

in the presence of:

Wilness

Full Name SRR ATy

SUBSCRIBED for and on behalf of
PREMIER HYTEMP LIMITED

by pAAURLCE  pABRIDSE

at Eowdar o

on 19 AGast 2016
in the presence of:

Address

Witness

Full Name

R e —
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SUBSCRIBED for and on behalf of
PREMIER HYTEMP LIMITED (Canada)
by MAURLOT  Me B2DE

at Fomndurey

on a AuGasr 2016
in the presence of:

Witness ... - ...........

Full Name ..A%5€0% Ay

Address

SUBSCRIBED for and on behalf of
PREMIER HYTEMP PTE. LIMITED
by mMaUicE MegRrion

at EomnniBaded

on 29 AWGLsT 2016
in the presence of:

Witness

Address

SUBSCRIBED for and on behalf of
PREMIER HYTEMP INC.

by mALAILE MeBRIDE

al E0iminadan

on a4 AuausT 2016
in the presence of:

Full Name .. /B A48

.....................................

Witness

Address




SUBSCRIBED for and on behalf of
BANK OF SCOTLAND PLC

by

at

on 2016
in the presence of:

Authorised Signatory

Witness

Full Name

Address

SUBSCRIBED for and on behalf of

LLOYDS BANK COMMERCIAL FINANCE LIMITED
by

at

on 2016

in the presence of:

Authorised Signatory

Witness

Full Name ...

Address

SUBSCRIBED for and on behalf of
DUNEDIN BUYOUT FUND Il LP acting by its general partner
DUNEDIN CAPITAL PARTNERS (GPHI) LIMITED

by 1 AENUGTT
at £oiNgudnd
on 24 gucust 2016

in the presence of:-

Autheviied § g
Witness _ ............

Full Name W/K//yﬁﬁ//

aacress (NN
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SUBSCRIBED for and on behalf of
DCG NOMINEES LIMITED

by O, ARUNGTT
at  ENBURGH
on 19 AuGuyT 2016

in the presence of:

Witness _ ..............

Ful Name /2% ZB72 .

raerec: (D

uthansed $i
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This Is the Schedule referred to in the foregoing Deed of Variation between, amongst others,
Premiar Hytemp Topco Limited, Bank of Scotland plc and Lioyds Bank Commercial Finance
Limited dated
Part 1

The Origlnal Obligors

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited 5C426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited SC426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Holdings 5C326297 10 Charlotte Square,
Limited Edinburgh, EH2 4DF
Premier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BC0944579

(Canada)
Premier Hytemp Pte. Limited 199908228H
(Singapore)
Premier Hytemp Inc. (Texas, 801352372
USA)
Part 2

The Subordinated Lenders

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited SC426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited SC426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Heldings S5C326297 10 Charlotte Square,
Limited Edinburgh, EH2 4DF
Premier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BC0244579

(Canada)
Premier Hytemp Pte. Limited 199908228H
(Singapore)
Premier Hytemp inc. (Texas, B01352372

USA)
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DEED OF VARIATION
between

THE COMPANIES LISTED IN PART
1 OF THE SCHEDULE

BANK OF SCOTLAND PLC

LLOYDS BANK COMMERCIAL
FINANCE LIMITED

DUNEDIN BUYOUT FUND Il LP
ACTING BY ITS GENERAL

PARTNER DUNEDIN CAPITAL
PARTNERS (GPIl) LIMITED

DCG NOMINEES LIMITED AS THE
INVESTOR SECURITY TRUSTEE

and

THE PARTIES LISTED IN PART 2 OF
THE SCHEDULE

2016
SC9/BW2Z/LL300 X049

DATE OF DELIVERY: (p SEPTEMCEL 2016

MORTON FRASER ®

LAWYERS
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THIS DEED OF VARIATION IS MADE BETWEEN:

(1)
(2)

(3)

(4)

5

(€)

THE COMPANIES listed in Part 1 of the Schedule {the "Obligors"),

BANK OF SCOTLAND PLC, company humber SC327000 and having its registered office at
The Mound, Edinburgh, EH1 1YZ (the "WCF Lender");

LLOYDS BANK COMMERCIAL FINANCE LIMITED (formerly Lloyds TSB Commercial
Finance Limited), company number 00733011 and having its registered coffice at No 1
Brookhiil Way, Banbury, Oxon, OX16 3EL (the "RFA Lender");

DUNEDIN BUYOUT FUND It L.P., limited partnership number SLO05784, -and having its
registered office at Satire Court, 20 Castle Terrace, Edinburgh, EH1 2EN acting by its general
partner DUNEDIN CAP!TAL PARTNERS (GPII) LIMITED, company number SC296515, and
having its registered office at Satire Court, 20 Castle Terrace, Edinburgh, EH1 2EN (the
“Investors");

DCG NOMINEES LIMITED, company number 07196683 and having its registered office at
Dukes Court, 32 Dukes Street, St James's, London, SW1Y 6DF, as agent and security trustee
for itself and each of the Investors in terms of the Loan Note Documents (in such capacity
hereinafter referred to as the "Investor Security Trustee™);

and

THE PARTIES listed in Part 2 of the Schedule (the *Subordinated Lenders").

BACKGROUND

(A)

(8

The Parties entered into an intercreditor agreement dated 30 November 2012 (the
“intercreditor Agreement") in terms of which the Parties agreed to regulate the ranking of
the Debt and the Transaction Security Documents.

The Parties have agreed to make certain amendments tc the terms of the Intercreditor
Agreement in accordance with the terms of this Deed of Variation.

OPERATIVE PROVISIONS

1

Definitions and Interpretation

In this Deed of Variation, terms defined in, or construed for the purposes of, the Intercreditor
Agreement have the sarme meanings when used in this Deed of Variation (unless the same
are otherwise defined in this Deed of Variation).

Variation

2.1 With effect from the date of delivery of this Deed of Variation (the "Variation Date"),
the Intercreditor Agreement shall be amended as follows;

211 a new definition of "Property” will be added to clause 1.1 of the
Intercreditor Agreement as follows:

"“Property" means ALL and WHOLE the area of ground at Newbridge
Industrial Estate, Edinburgh extending to 0.58 hectares or thereby,
being the whole subjects registered in the Land Register of Scotland
under Titte Number MID84548 and including all buildings and other
structures thereon:"; and

21.2 clause 10.1.1 (first) of the Intercreditor Agreement shall be deleted and
replaced with the following:

CADOCUMENTS AND SETTINGSUH AMBLOCAL BETTINGSITEMPORARY INTERNET FRESOLKARNDEED OF VARIATION 3mane
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"(first) the RFA Security Documents, insofar as they constitute Security
over the Property, the Book Debts, the Related Rights and the Stock, to
the extent of the RFA Debt;".

22 With effect from the Variation Date, the Intercreditor Agreement and this Deed of
Variation will be read together as one document and references in the Intercreditor
Agreement to "this Agreement” shall be to the Intercreditor Agreement as amended
by this Deed of Variation.

2.3 Save as amended by this Deed of Variation, the Intercreditor Agreement shall
remain in full force and effect.

3 Governing law and Jurisdiction

Clause 21 {Governing Law) and clause 22 (Jurisdiction) of the Intercreditor Agreement shall
apply to this Deed of Variation as if the same were set out in this Deed of Variation mutatis
mutandis and references to "this clause 22.1" are deemed fo be references to "this clause 3".

4 Counterparts

41 This Deed of Variation may be executed in any number of counterparts and by each
of the Parties on separate counterparts, but ail counterparts shall together constitute
one and the same instrument, all as permitted by The Legal Writings (Counterparts
and Delivery)(Scotland) Act 2015.

42 If executed in counterparts:

421 this Deed of Variation will not take effect until each of the counterparts
has been delivered;

422 each counterpart of this Deed of Variatiocn will be held as undelivered
until the Parties agree a date on which all of the counterparts are to be
treated as delivered;

423 the date of delivery of this Deed of Variation may be inserted on the
front page of this Deed of Varation in the blank provided for the
delivery date.

IN WITNESS WHEREOF this document consisting of this and the preceding page are
executed as follows: )

SUBSCRIBED for and on behalf of
PREMIER HYTEMP TOPCO LIMITED
by

at

on 2016
in the presence of: :
Director

Witness
Full Name

Address e

CADOCUMENTS AND SETTINGSO1 434N OCAL SETTINGSITEMPORARY INTERNET FiE SYOLKARDEED OF VARIATION Hou8
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SUBSCRIBED for and on behalf of
PREMIER HYTEMP BIDCOQ LIMITED
by

at

on 2016
in the presence of;
Director

Witness
Full Name

Address

SUBSCRIBED for and on behalf of
PREMIER HYTEMP HOLDINGS LIMITED
by

at

on 2016

in the presence of:
Director

Witness
Full Name

Address

SUBSCRIBED for and on behalf of
PREMIER HYTEMP LIMITED

by

at

on 2016
in the presence of:

Di}éc-:iélr
WItNESS e

Full Name ... i ieee s

Address

CADOCUMENTS AND SETTINGSO14 M OCAL SETTINGSITEMPURARY INTERNET FILES\OUKAPOEED OF VARIATION N
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SUBSCRIBED for and on behalf of
PREMIER HYTEMP LIMITED {Canada)
by

at

on 2016
in the presence gF.
Director

Witness
FUlName i i neaes

Address

SUBSCRIBED for and on behaif of

PREMIER HYTEMP PTE. LIMITED

by

at

on 2016

inthe presenceof: e
Director

Witness
Full Name

Address

SUBSCRIBED for and on behalf of
PREMIER HYTEMP INC.

by

at

on 2016
in the presence of:
Director

WINBSS e
Full Name ... e

Address i,

CADOCUMENTS AND SETTINGS'14348\LOCAL SETTINGS\TEMPORARY INTERNET FILES\OLKAPDEED OF VARIATION B
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SUBSCRIBED for and on behalf of

BANK OF SCOTLAND PLC
PAATTUE - IEuevﬂ-ﬁ

b

on B\ T 2016
in the presence of:
, Authorised Signatory
1 Witness ... O S S

Full Name p}ﬂ"g“"

Address

SUBSCRIBED for and on behalf of

LLOYDS BANK COMMERCIAL FINANCE LIMITED

by

at

on 2016

in the presence of:
. Authorised Signatory

Witness

Full Name

Address

SUBSCRIBED for and on behalf of
DUNEDIN BUYOUT FUND Il LP acting by its general partner
DUNEDIN CAPITAL PARTNERS (GPII) LIMITED
by
at
oh 2016
cinthepresenceof- e e
Attorney

Witness
Full Name

AdAress e

CADOCUMENTS AND SETT QCAL BETTH ORARY INTERNET FILES\OLXAPDEED OF VARIATION 30818
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SUBSCRIBED for and on behalf of
DCG NOMINEES LIMITED

by

at

on 2016
in the presence of:
Attorney

WINESS e
Ful Name ... i

AdAress o e
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This is the Schedule referred to in the foregoing Deed of Variation between, amongst others,
Premier Hytemp Topco Limited, Bank of Scotland plc and Lioyds Bank Commercial Finance
Limited dated (, SepTEMSEL 20lG

Part 4

The Qriginal Obligors

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited 5C426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited 5C426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Holdings 8C326297 10 Charlotte Square,
Limited Edinburgh, EH2 4DF
Premier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BC0944579

{Canada)
Premier Hytemp Pte. Limited 199908228H
(Singapore)
Premier Hytemp Inc. (Texas, 801352372
USA)
Part 2

The Subordinated Lenders

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited SC426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited 5C426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Holdings SC326297 10 Charfotte Square,
Limited 'Edinburgh, EH2 40F
Prerier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BCQ944579

(Canada)
Premier Hytemp Pte. Limited 199908228H-
(Singapore)
Premier Hytemp Inc. {Texas, 801352372
USA)
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DEED OF VARIATION
between

THE COMPANIES LISTED IN PART
1 OF THE SCHEDULE

BANK OF SCOTLAND PLC

LLOYDS BANK COMMERCIAL
FINANCE LIMITED

DUNEDIN BUYQUT FUND Il LP
ACTING BY ITS GENERAL
PARTNER DUNEDIN CAPITAL
PARTNERS (GPIl} LIMITED

DCG NOMINEES LIMITED AS THE
INVESTOR SECURITY TRUSTEE

and

THE PARTIES LISTED IN PART 2 OF
THE SCHEDULE

2016
SC9/BW2/LL300 X049

DATE OF DELIVERY: (5 SEPTEMSER. 2016

MORTON FRASER ®

LAWYERS
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THIS DEED OF VARIATION IS MADE BETWEEN:

(1)
(2)

(3)

()

THE COMPANIES listed in Part 1 of the Schedule {the "Obligors”);

BANK OF SCOTLAND PLC, company number SC327000 and having its registered office at
The Mound, Edinburgh, EH1 1YZ {the "WCF Lender");

LLOYDS BANK COMMERCIAL FINANCE LIMITED (formerly Lloyds TSB Commercial
Finance Limited), company number 00733011 and having its registered office at No 1
Brookhill Way, Banbury, Oxon, OX18 3EL (the "RFA Lender"};

DUNEDIN BUYOUT FUND Il L.P., limited partnership number SLO05781, and having its
registered office at Satire Court, 20 Castle Terrace, Edinburgh, EH1 2EN acting by its general
partner DUNEDIN CAPITAL PARTNERS {GPIl) LIMITED, company number SC296515, and
having its registered office at Satire Court, 20 Castle Terrace, Edinburgh, EH1 2EN (the
“Invesiors"};

DCG NOMINEES LIMITED, company number 07196683 and having its registered office at
Dukes Court, 32 Dukes Street, St James's, London, SW1Y 6DF, as agent and security trustee
for itself and each of the Investors in terms of the Loan Note Documents (in such capacity
hereinafter referred to as the "Investor Security Trustee");

and

(6) THE PARTIES listed in Part 2 of the Schedule (the “Subordinated Lenders").

BACKGROUND

(A) The Parties entered into an intercreditor agreement dated 30 November 2012 (the
"Intercreditor Agreement") in terms of which the Parties agreed to regulate the ranking of
the Debt and the Transaction Security Pocuments.

{B) The Parties have agreed to make certain amendments to the terms of the Intercreditor
Agreement in accordance with the terms of this Deed of Variation.

OPERATIVE PROVISIONS

1 Definitions and Interpretation
in this Deed of Variation, terms defined in, or construed for the purposes of, the Intercreditor
Agreement have the same meanings when used in this Deed of Variation {unless the same
are otherwise defined in this Deed of Variation).

2 Variation
2.1 With eftect from the date of delivery of this Deed of Variation (the "Variation Date"),

the Intercreditor Agreement shall be amended as follows:

2.1.1 a new definition of *Property” will be added to clause 1.1 of the
Intercreditor Agreement as follows:

"“"Property” means ALL and WHOLE the area of ground at Newbridge
Industrial Estate, Edinburgh extending to 0.58 hectares or thereby,
being the whole subjects registered in the Land Register of Scotland
under Title Number MID84548 and including all buildings and other
structures thereon,”; and

2.1.2 clause 10.1.1 (first) of the Intercreditor Agreement shall be deleted and
replaced with the following:

KACOPYOOCSILLIOMX04% 1535607 DOC 2506/16




*(first) the RFA Security Cocuments, insofar as they constitute Security
over the Property, the Book Debts, the Related Rights and the Stock, to
the extent of the RFA Debt;".

2.2 With effect from the Variation Date, the Intercreditor Agreement and this Deed of
Variation will be read together as one document and references in the Intercreditor
Agreement to “this Agreement" shali be to the Intercreditor Agreement as amended
by this Deed of Variation.

2.3 Save as amended by this Deed of Variation, the Intercreditor Agreement shaft
remain in full force and effect.

3 Governing law and Jurisdiction

Clause 21 {Governing Law} and clause 22 (Jurisdiction} of the Intercreditor Agreement shall
apply to this Deed of Variatian as if the same were set out in this Deed of Variation mutatis
mutandis and references 1o "this clause 22.1" are deemed to be references 1o "this clause 3".

4 Counterparts

41 This Deed of Variation may be executed in any number of counterparts and by each
of the Parties on separate counierparts, but all counterparts shall together constitute
one and the same instrument, all as permitted by The Legal Writings (Counterparts
and Delivery)(Scotland) Act 2015.

4.2 If executed in counterparts:

421 this Deed of Variation will not take effect until each of the counterparts
has been delivered,

422 each counterpart of this Deed of Variation will be held as undelivered
until the Parties agree a date on which all of the counterparts are to be
treated as delivered,

423 the date of delivery of this Deed of Variation may be inserted on the
front page of this Deed of Variation in the blank provided for the
delivery date.

IN WITNESS WHEREOF this document consisting of this and the preceding page are
executed as follows:

SUBSCRIBED for and on behalf of

PREMIER HYTEMP TORPCO LIMITED

by

at

on 2016

inthe presence of: s
Director

WIINESS e e v e e
Full Name  .iviivnriiiernreceereini i

AdArass vt
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SUBSCRIBED for and on behalf of

PREMIER HYTEMP BIDCO LIMITED

by

at

on 2016

inthe presenceof: e e
Director

WINESS e rerrn e
Full Name .. ieiviaenns

AAress oot

SUBSCRIBED for and on behalf of

PREMIER HYTEMP HOLDINGS LIMITED

by

at

on 2016

inthe presenceol: e e
Director

WIHNESS e e
Full Name ..o e vevne e imeaene

AdAress e

SUBSCRIBED for and on behalf of

PREMIER HYTEMP LIMITED

by

at

on 2016

inthe presenceof:
Director

WINBSS oo e
Full Name .o ctine s crieean

AdAress oo
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SUBSCRIBED for and on behalf of

PREMIER HYTEMP LIMITED {Canada)

by

at

on 20186

inthe presence of: e
Director

WINESS e
FUTNAME i raia e

Address e

SUBSCRIBED for and on behalf of

PREMIER HYTEMP PTE. LIMITED

by

at

on 2016

inthepresence of:
Director

WIENESS e

Fult Name .o eraeans

Address s

SUBSCRIBED tor and on behalf of

PREMIER HYTEMP INC.

by

at

on 2016

inthe presence of:
Director

WIINBSS v e
Full Name .o

ADArESS
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SUBSCRIBED for and on behalf of
BANK OF SCOTLAND PLC

by

at

on 2018
in the presence of:

Authorised Signatory
WIHNESS  oiivereriere e eeaeens
FUlNaGMe i eeeeeereeen e

AdOress e

SUBSCRIBED for and on behalf of

LLOYDS BANK COMMERCIAL FINANCE LIMITED
by MATTHEL) FoTTS )

at Mo d

on 28™ Avaost 2016

in the presence of: ) oo
' Authorised Signatory

Witness
FUll Name  oiserieiiciarasiernencanns

Address

SUBSCRIBEL ror and on behalf of

DUNEDIN BUYQUT FUND Y LP acting by its general partner

DUNEDIN CAPITAL PARTNERS (GPil) LIMITED

by

at

on 2016

inthe presenceof:-
Aftorney

WIINBSS oo cverameemeenee
FUull NGme  .ooiviririnierernm i

Address oo
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SUBSCRIBED for and on behalf of
DCG NOMINEES LIMITED

by

at

on 2016

inthe presenceof:

Attorney
WIHNESS vvtriveveererarsimrrcncaraencananen
FUull Name e i ieceaenes

Address e
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This is the Schedule referred to in the foregoing Deed of Variation between, amongst others,
Premier Hytemp Topco Limited, Bank of Scotland plc and Lloyds Bank Commercial Finance
Limited dated (, SEFTEMREL Zole

Part 1

The Original Obligors

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited SC426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited SC426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Holdings 5C326297 10 Charlotte Square,
Limited Edinburgh, EH2 4DF
Premier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BC0944575

(Canada})
Premier Hytemp Pte. Limited 189908226H
{Singapore)
Premier Hytemp Inc. (Texas, 801352372
USA)
Part 2

The Subordinated Lenders

Company Name Registered Number Registered Office

Premier Hytemp Topco Limited 8C426384 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Bidco Limited 5C426386 16 Charlotte Square,
Edinburgh, EH2 4DF
Premier Hytemp Holdings 5C326297 10 Charlotte Square,
Limited Edinburgh, EH2 4DF
Premier Hytemp Limited SC093051 10 Charlotte Square,
Edinburgh, EH2 4DF

Premier Hytemp Limited BC0944579

{Canada)
Premier Hytemp Pie. Limited 199908228H
{Singapore)
Premier Hytemp Inc. (Texas, 801352372
USA)
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