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'COMPANIES FORM No. 466(Scot)

Particulars of an instrument of

‘alteration to a floating charge created

by a company registered in Scotland

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies . For official use Company number
Address overieaf - Note § [l St Sy

(Address o ) L) [scswser
Name of company ST

* The Halo Kilmamock Limited

Date of creation of the charge (note 1)

9 May 2022

Description of the Instrument creating or evidenelng the charge or of any ancillary document which has

been altered (nots 1

Floating Charge

Names of the persons entitied to the charge

Barclays Security Trustee Limited

Short particulars of all the property charged

without limitation, uncalled capital) and wherever located.

The whole of the Company's present and future undertaking and assets of whatever type (including,

For official use (02/06)

Presenter's name address and
Charges Section

reference (If any):

RYYD/STF
Dentons UK and Middle East LLP
1 George Square

Glasgow
G2 1AL

WEDNESDAY

Post room

BRI i |

14/09/2022
COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alterat!on {nole 2)

- Scottish Enterprise, Atrium Court, 50 Waterloo Street, Glasgow, G2 6HQ ("SE") md""‘”

- Barclays Bank UK plc, 1 Churchill Place, London, Engtand, E14 SHP (*Barclays Bank UK") this margin

- Barclays Bank pic, 1 Churchill Place, London, England, E14 5HP ("Barclays Bank”) ‘ Plasse

- Barclays Security Trustee Limited, 1 Churchill Place, London, England, E14 5HP ("Subordinated . ..,.,,‘,,,...,.,,,,’""’""
Security Trustee") in biack type, or

The Halo Kilmamock Limited, c/o Anderson Strathem LLP, George House, 50 George Square, Giasgow, boid block lettaring
Scotland G2 1EH (the "Company™)

Date(s) of execution of the instrument of alteration o A

SE: 18 August 2022; Barclays Bank UK: 25 August 2022 ; Barclays Bank: 30 August 2022; Suboidinatad
Security Trustee: 30 August 2022; the Company: 18 Augus; 2022

Date of delivery of instrument of alteration: 7 September 2022

A statement of the provisions, Huny.lmpoudbyﬂnmnumomamtaﬁmpmﬂblﬁngormﬁcﬂng‘mecmaﬁonw
thooompanyofwﬂxedsocurltyowanyotherlloaﬁgclmgohavlng priority over, or ranking pari passu with the
floating charge

Clause 5.1.1 of the instrument of alteration: At any time on or before the Senior Dischargé Date, the

Company will not, except with the prior written consent of SE create, or permit to subsist, any Security
over any of its agsets, or any guarantee, for any of the Subordinated Debt (other than the Subordinated ’
Security Document) {as all capitafised terms are defined below).

Clause 6.1.1 of the instrument of aiteration: At any time on or before the Senior Discharge Date, the -

Subordinated Secured Parties will not, except with the prior written consent of SE, receive or permit to

|subsist, any Security over any assot of the Company or any guarantee, for any of the Subordinated Dabt
{other than the Subordinated Security Document). ‘

Shonparuwlutsofanyproporlyreleasedﬁommefloaﬂﬁgchame

N/A

The amount, Ifany,bywhichﬂ\oamoqnlsscured by the floating qtmrgehasbeeﬁlnmsod
N/A
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A statemant of the provisions, if any, imposed by the instrument of alteration varying or otherwise mgulaﬂng the
order of the ranking of the floating charge In relation to fixed securities or to other floating charges

Clause 3.2 of the inslrument of'alteration: The Creditors agree that, subject to Clause 9 (Application of
Enforcement Proceeds) of the instrument of alteration: (1) the Senior Security Interests rank and shall
rank in priority to the Subordinated Security Interests; and (2) the Subordinated Security Interests are
and shall be postponed to, and rank afier, the Senior Security Interests.

Defined terms:
*Creditors": SE and the Subordinated Secured Parties.

"Liabilities™; all present or future monies, obligations or liabilities, whether actual or contingent and
whether owed jointly or severally, as principal or surety and/or in any other capacity together with any
interest, fees, cost, expenses of other charges.

*Security”: any mortgage, standard security, charge (whether fixed or floating), pledge, assignation in
security, lien, assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect.

"Senior Debt": means all Liabilities that aré or may become payable or owing by the Company to SE that
are secured by any Senior Security Interest.

*Senior Discharge Date™: means the date on which SE notifies the Subordinated Secured Parties and
the Company in writing that it is satisfied that all of the Senior Debt has been unconditionally and
irrevocably paid and discharged in full, whether or not as the result of an enforcement, and all
commitments of SE to the Company have been cancellad.

*Senior Security Document™: means the documents referred to in Part 1 of the Schedule to the
instrument of alteration and any other document entered into at any time by the Company creating any
guarantee, indemnity, Security or other assurance against financial loss in favour of SE as security for
any of the Senior Debt.

"Senior Security Interests”. any Security in favour of SE created by a Senior Security Document.
"Subordinated Creditor”: Barciays Bank UK and Barclays Bank.

*Subordinated Debt": means all Liabilities that are or may become payable or owing by the Company to
the Subordinated Secured Parties that are secured by any Subordinated Security Interest.

"Subordinated Secured Parties": the Subordinated Creditors and the Subordinated Security Trustee,
and aach a "Subordinated Secured Party”,

"Subordinated Security Document®: the docurnent referred to in Part 2 of the Schedule to the instrument
of alteration and any other document entered into, in accordance with the instrument of alteration, at any
time by the Company creating any guarantee, indemnity, Security or other assurance against financial
loss in favour of a Subordinated Secured Party as security for any of the Subordinated Debt.

*Subordinated Security Interests”™: any Security in favour of a Subordinated Secured Party created by a
Subordinated Security Document.
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Continuation of the statement of the provisions, If any, imposed by the instrument of alteration varying of otherwise
reguilating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE |

COMPANY NO. 536157
CHARGE CODE SC53 6157 0007

- THEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 7 SEPTEMBER 2022 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985

ON 14 SEPTEMBER 2022

THE INSTRUMENT RELATES TO A CHARGE CREATED-ON 9
MAY 2022

BY THE HALO KILMARNOCK LIMITED

IN FAVOUR OF | :
BARCLAYS SECURITY TRUSTEE LIMITED

GIVEN AT COMPANIES HOUSE, EDINBURGH 15 SEPTEMBER
2022

. X B o R ..-" 9
@ O soom»®
) ’ " THE OFFICIAL SEAL OF THE

Companies House . . REGISTRAR OF COMPANIES







Certified a true copy save for
the material redacted pursuant to
$859G of the Companies Act 2006

Brodies LLP
Solicitors

Date: 13 September 2022
Ref: SC092479

60660182v4

RANKING AGREEMENT
" belween

SCOTTISH ENTERPRISE
(as Senior Creditor)

BARCLAYS BANK UK PLC
and
BARCLAYS BANK PLC
(as Subordinated Creditors)

BARCLAYS SECURITY TRUSTEE LIMITED
{as Subordinated Security Trustee)

and

THE HALO KILMARNOCK LIMITED
{as Company)

Brodies LLP
58 Morrison Street
Edinburgh EH3 8BP
T: 0131 228 3777
F: 0131 228 3878
Ref: MPST/MGES/SC092.479

BRODIES

ENLIGHTENED THINKING



For the purposes of the Legal Writings (Counterparts and Dellvery) (Scotland) Act 2015, this

| @
(2
@
)

(5}

Agreament is dellveredon___ "} S-tp e oo 2022
BETWEEN:
SCOTTISH ENTERPRISE, established under the Enterprise and New Towns (Scotland) Act 1990 and

having its principal place of business at Atrlum Court, 50 Waterlod Strest, Glasgow, G2 8HQ ("SE" or
"Senior Greditor");

BARCLAYS BANK UK PLGC, a public Irmited company incorporated In England and Wales with
registered number 08740322 and whosé registered office is at 1 Churchill Place, Landon, England,
E14 5HP ("Barclays Bank UK"); ‘ .

BARGLAYS BANK PLC, a pubilc limited company incorporated in England and Wales with registered
number 01026167 and whose registered office is at 1 Churchill Place, London, E14 5HP {together with
Barclays Bank UK the "Subordinated Creditors”, and each a "Subordinated Creditor"); -

BARGLAYS SECURITY TRUSTEE LlMiTEDl a private limited company Incorporate in England and
Wales with registeréd number 10825314 and whose registered office is at 1 Churchill Piace, London,
E14 SHF (the "Subordinated Security Trustee"); and

THE HALO KILMARNOCK LIMITED, a private limited company incorporated in Scotiand ‘wi.th
registared number SC536157 and having its registered office at clo And_erson Strathern LLP, George
House, 50 George Square, Glasgow, Scotland, G2 1EH {the "Company"),

IT 1S AGREED as follows:

1.1

Definitions and Interpretation
The following definitions apply in this Agreement:

“Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general
business in London, Glasgow and Edinburgh. ' -

"Creditor" means the Senior Creditor and the Subordinated Secured Parties.

“Liabilities" means all present or future monies, obligations or liabilities, whisther actual or contingent
and whether owed jointly or severally, as principal or surety and/or in any other capacity together with
any Interest.rfe‘es. cost, expenses or other charges.

"Recaiver” means a receiv'er; receiver and manager or administrative recelver appointed by SE or the

‘Subordinatad‘ Security Trustes pursuant to the provisions of its Security Documents.

"Schedule” means the schedule annexed as relative to this Agreement.

B0BG0182v4
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"Security" means any morigage, standard security, charge {whether fixed or fioating}, pledge,
assignation in security, lien, assignment by way of security or other security Interest securing any
obligation of any person, or any other agreement or arrangement having a similar effect.

"Security Document" means any Senior Security Document or any Subordinated Security Document.

"Senior Debt’ means ali Liabfities that are or may become payable or owing by the Company to SE
that are secured by any Senior Security Interest.

“Senlor Debt Document” means: {i) any document o agreement entered into between the Senior
Creditor and the Company that evidences the terms of the Senjor Debt now or any time in the future
including, without limitation, the Senior Facility Agreement; and (if) any Senior Security Document,

"Senlor Discharge Date" means the date on which SE noftifies the Subordinated Secured Parties and
the Company in writing that it is satisfied that ail of the Senior Debt has been unconditionally and
irrevocably paid and discharged in full, whether or not as the result of an enforcement, and ‘all
commitments of SE to the Company have been cancelled.

"Senior Facllity Agreament" means the facility agreement between SE and the Company dated 11
Saptamber 2019 as amended and/or restated fram time to time.

"Senilor Security Document® means the documents referred to in Part 1 of the Schedule and any
other document entered into at any time by the Company creating any guarantee, indemnity, Security
or other assurance against financial loss in favour of SE as security for any of the Senior Debt.

"Senior Security Interest” means any Security in favour of the Senior Creditor created by a Senior

Security Document.

"Subordinated Debt’ means all Liabilities that are or may become payablé or owing by the Company
to the S}Jbord-inated Secured Parties that are secured by any Subordinated Security Interest.

"Subordinated Debt Document” means: (i) any document or agreement entered into between a
Subordinated Creditor and the Company that evidences the terms of the Subordinated Debt now or
any time in the future; and (fi) any Subordinated Security Document.

. "Subordinated Principal" means, at any time, and in relation to the Subordinated Debt Documenté,
the then aggregate (without double counting} of;

(a) the outstanding principal of the Subordinated Debt; and

(b) . the available commitments of the Subordinated Secured Parties to the Company under the
Subordinated Debt Documents.

"Subordinated Princibal Limit" means a total amount not exceeding £250,000 in aggregéte.

60660182v4



1.2
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"Subordinated Secured Partles" means the Subordinated Creditors and the Subordinated Security
Trustee, and each a "Subordinated Secured Party".

"Subordinated Security Document" means the document referred to in Part 2 of the Schedule and
any other. document entered info, in' accordance with this Agreement, at any fime by tie Company
creating any guarantee, indemnity, Security or other assufanee’ against financial losé in favour of a
Suberdinated Secured Party as security for any of the Subordinated Dabt.

“Subordinated Security Intereat' means any Security in favour of a Subordinated Secured Party
created by a Subcordinated Security Document,

Interpretation. | : '
1.2.1  Unless a contrary indication appears, a reference in this Agreement to:

1.211 SE, a Subordinated Secured Party or the Company, shall be construsd so as
to include their respective successors in title, assignees and transferees;

1212 asseats includes present and future propertigs, revenues and rights of every
description {including any right to receive such revenues);

1213 a Subordinated Debt Document, Senior Debt Document or any other

" document, agreement or Instiument is a reference to that Subordinated Debt.

Document, Senior Debt Document or other document, agreement or

instrument as amended, 'novated. supplemented or restated (however
fundamentally);

1.2.14 guarantee means any guarantee, ietter of credit, bond, indemnity or similar
"~ -assurance against loss, or any obfigation, direct or indirect, actual or
oontingent, to purchase or assume any' indebtedness of any person or fo'
make an ir_n)estment in or loan to any person or to purchase assets of any
person where, in each case, such obligation is assumed in-order to maintain

or assist the ability* of such persoh to meet its indebtedness; '

1 21 5 indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or répayment of maney, whether present or future,
actual or contingent; '

1.2.1.6 a person includes any individual person, firm, company, corporation,
' government, state or agency of a siate or any association, trust, joint venture,
consortium or partnership (whether or not having separate legal personality),

or any other entity or body of any description;

60660182v4




1.3

2.1

2.2

3.1

3.2

3.3

4

1.214.7 a provision of law is a referencé to a provision of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that provision, as amended, applied or re-enacted or
replaéed {(whether with or wilhout modification) whether before or after the

~ date of this Agreement; and ' )

r

12.14.8 _ "E" shali be construed as. a referance to the lawful currency of the United

Kingdom.
1.2.2 Clause headings are for ease of reference only.
1.23 ° Any word imporiing the singular shall include the plural and vice versa,

This Agreament shall be a Subordination Agreemént and the Suboerdinated Secured Parties shali be
Subordinated Creditors, in each case for the purposes of the Senlor Facility Agreement.

Consent to Secutlty

SE consents to the creation or subsistence (as appropriate) of the Subordinated Security Intaresis aﬁd
confirms that the creation or subsistence of the Subordinated Security interests does not constitute a
default (howsoever defined} by the Company under any of the Senipr Debt Documents. -

The Subordinated Creditor consents to the creation or subsistence (as appropriate) of the Senior
Security Interests confirms that the creation or subsistence of the Senior Security Interests does not

.constitute a default (howsoever defined) by the Company under any of the Subordinated Debt

Documents,

Ranking

The Creditors agree that the Subordinated Debt ranks In'point of priarity behind the Senior Debt.
The Creditors agree that, subject to Clause 9 (Application of Enforcement Pmceeds):

3.21 the Senior Security Interests rank and shall rank in priority to the Subordinated Security

interests; and

322 the Subordinated Security Interests are and shall be postponed to, and rank after, the
Senlor Security Interests.

Nothing in this Agreement shall affect the status of the Securlty Documents as continuing security, nor
shall the ranking of the Security specified in Clause 3.1 be affected by any act, omission, transaction,
limitation, mattar or circumstance whatsoever which but for this provision might operate to affect the
relétive priorities of the Security constituted by the Security Documents, including, but not limited to:

L
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any fluctuation from time to time in the' amount of Liabilities secured by a Security

3.3.1
 Document and in particular, without limitation, any reduction to nil of the Liabllities so
secured; :
332 the existence at any time of a credit balance on any current or other account of the
Company; ‘
3.3.3 the date or order or execution, registration, flling or giving of notice of any Seourity
Document; ' )
3.34 the granting of time or any other indulgence to the Company or any other persori; or
335  any provision of a Senior Debt Document or a Subordinated Debt Document or any
amendment or supplement to or variation thereof,
Alteration of floating chargés

In so far as necessary to give affect to the provisions of this Agraement all floating charges comprised

i the Security Documents are hereby veried, and this Agreement shall constitute an Instrurient of

alteration for the purposes of section 466 of the Companies Act 1985,

Company Undertakinigs

At-any time on or before the Senior Discharge Date, the Company will not, except with the prior written

514

512

5.1.3

© 806B0152v4

‘ consent of SE:

create, or permit to subsist, any Sqouﬁty over any of its agsets, or any gqafante_e. for any
of the Subordinated Debt (other than the Subordinated Security Document);

take or omit to take any action which would be likely, directly or indirectly, fo result In the
ranking and/or pricrity provided for in Clause 3 (Ranking) being prejudiced or impaired in
any respect; or '

amend, supplemant, novate or vary any of the terms applicable to the Subordinated Debt
or the Subordinated Security Interests which would:

5.1.81 In?rease the commitments of the Subordinated Secured Parties under any
Subordinated Debt Document by an amount that would result in Subordinated
Principal exceeding the Subordinated Principal Limit;

5432 ° increase the margin or change the basis on which interest payable- is
calculated under any Subordinated Debt Document; or

51.3.3 7 amend or vary the nature of any event of default, termination event or other
early repayment event under any Subordinated Debt Document.

<




6 Subordinated Secured Party Undertakings

6.1 At any time on or before the Senior Discharge Date, the Subordinated Secured Parties will not, except
with the prior written consent of SE: |

6.1.1

6.1.2

6.1.4

receive, or pe‘rmitr to subsist, any Security over any asset of the Company, or any
guarantee, for any of the Subordinated Debt (other than the Subordinated Security

Docﬂment);

take or omit fo take any action which would be fikely, directly or Indirectly, to result in the
ranking and/or priority provided for in Clause 3 (Ranking) being prejudiced or impaired in

any respect; or

amend, supplement, novate or vary any of the terms applicable to the Subordinated Debt
or the Subordinated Security Interests which would:

6.1.3.1 increasa the commitments of the Subordinated Secured Parties under any
Subordinated Debt Dacument by an amount that would result in Subordinated -
Principal exceeding the Suboerdinated Principal Limit;

6.1.32  Increase the margin or change the basis on which interest payable is
calculated under any Subordinated Debt Document; or

amehd or vary the nature of any event of default, termination event or other early

repayment event under a Subordinated Debt Document.

8.2 If SE gives, in respect of a Senior Debt Document and, where It is reasonably practicable to da so,
following consultation with the Subordinated Secured Parties, any consent, approval, release or
agreement to any amendment (each a "cdnsent") the Subordinated Secured Parties will:

6.2.1

6.2.2

(or will be deemed fo) give a corresponding Consent in equivalent terms in relation to the
Subordinated Debt Documents; and '

do anything (including executing any document) that SE may reasonably requiré to give
effect to this Clause 6.2 ‘

unless giving such a Consent or doing any such a thing would resultin a ehangé to the amount, margin
or repayment terms of a Subordinated Debt Document.

7 Enforcement

7.1 Subject to Clause 7.2, SE may at any time, provided that it gives the Subordinated Security Trustee
not less than five Business Days' prior written notice, appoint a Receiver, petition or take any steps
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7.3

7.4

7.5

7.6

7

which may Isad to any resolution or order being made in connection with the winding up of the
Company or take any other steps to enforce the Senior Security Interests.

SE will not be reduired to give hetice in accordance with Clause 7.1 above if SE considers that any
delay from giving notice may prejudice its position as a secured creditor or may otherwise prejudice
or adversely affect iis interests, and In such an event SE will promptty advise the Subordinated Security
Trustee of the action it has taken. ‘ '

. The Subordinated Secure;i Parties will, at the request of SE or any Recetver or administrator appainted

by SE, joln in such documents or otherwise take such action as may be reasonably required by SE or
such Receiver or adminisirater to facilitate the disposal of any asset subject to the Sanior Secirity
Documents whether or not there wil! be any balance of praaaeds avaiiable to the Subordinated
Secured Parﬂea arising from that dlspasal

Subject to Glause 7.5 b’elow. the Subordinated Secured Parties may not appoint a Recelver, petition
or take any steps which may lead to any resolution or order being made in connection with the winding
up of the Company or take any other steps 1o enforcs the Subordinated Security Interests.

The Subordinated Securad Paries ay accslerate repayment of the Subordinated Debt andor take
any steps to enforce the Subordinated Security Documents If: :

7.5.1 : : :

7.5.4.1 the Subordinated Secured Parties have given .a notice in writing (a "Barclays
Enforcement Notice") to SE spacifylng that an event of default (howsoever
described under the Subordinated Debt Documents) (a "Barclays Default”)
has occurred and is oonﬂnuing. and ' '

7.5.1.2 a period (the "Standstifl Parlmi") of not less than 150 days has elapsed from
' the date on which the Barclays Enforcemerit Notice has been received by SE
in accordance with Clause 156 (Notices) below; and

7.51.3 such Barcleys Default Is continuing ‘at the end of the Standstill Period, or
7.5.2 SE has given its prior wrilten consent; or |
7.6.3 | the Senior Discharge Date has occurred.-
\Mthout prejudice t.oz

764 any of SE's rights under Clauses 7.1 and 7.2; and

76.2 any of the Subordinated Secured Parties' rights under Clause 7.5,
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9.1

9.2
9.3

10

10.1

10.2

8

'during a Standstill Period (as defined in Clause 7.5.1.2), SE and the Subordinated Secured Parties

chall consult with each other in good faith and in a collaborative mannor to consider what appropriato
and reasonable steps may be taken in refation to the Company, the Senior Debt and the Subordinated

Debt.
Compensation

As between the SE and the Subordinated Secured Parties, it is agreed that In the event of this .
Agreement being regarded by a Receiver, administrator or liquidator of the Company or any of them
as fafling to bind him or them in the distribution of the proceeds of sale of the assets of the Company,
or any of them, SE and the Subordinated Secured Parlies will compensate sach other inter se to the
effect that in so far as the refusal of the Receiver, administrator or liquidator to be’bound by these
preséhts shall cause prsjudice to SE or the Subordinated Secured Parties each will compensate the
other to the extent to which either may be fucratus by such prejudice but no further.

Application of Enforcement Proceeds

 The priority of the Creditors shall stand (regardiess of the order of execution, registration or giving of

notice or otherwise) so that all proceeds of enforcement or realisation of all or any of the Security
constituted by any of the Security Documents shall, after providing for all reasonable outgoings, costs,

" charges, expenses and liabilities of enforcement, exercising rights on winding-up and payments

ranking in priority as a matter of law, be applied in the following order of priority:
first, in or towards the discharge of the Senior Debt,

second, once the Senior Debt has been discharged in full, in or towards the discharge of the
Subordinated Debt; and '

third, after the Senior Debt and Subordinated Debt have been discharged in full, to the Company or

any other person entitied to it.
Restrictions on Assignations

A Subordinated Secured Party may not assign any of its rights, or transfer any of its rights or
abligations, under this Agreement or any Subordinated Debt Document without first requiring the
éssignee or transferee to execute and deliver to SE an agreement (in a form satisfactofy to SE) in
which the assignee or transferee agrees to be bound by the terms of this Agreement.

SE may not assign any of its rights, or transfer any of its ﬂéhts or abligations, under this Agreement or
any Senior Debt Document without first requiring the assignee or transferee to execute and deliver to
the Subordinated Secured Party an agreement (in substantially the same form, and on substantially
the same ferms, as this Agreement) in which the assignee or transferee agrees to be bound by the

terms of this Agreement.
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1.1

1.2

11.3

12

121

12.2

13

14

15

Amendmants, Walvers and Consents

No amendment of this Agreement shall be effective unless it is in v{rfiting.and‘slgned by or on behalf
of, each parly (or its authorised representative). ) '

A walver of any right or remedy under this Agreement or by faw, or any oohsent given under this
AQre‘ema’nt, is only effective if given in writing by the waiving or consenting party and shall nof be
deemed a waiver of any other breach or defauit. it only applies in the circumstances for which it is
given and shall not prevent the party giving it from subseqdantly telying on the relevant provision.

A failure or delay by a party to exercise any right or remedy provided under this Agreement or by law
shall not gq‘nstitute a waiver of that or any other right or remedy, prevent or restrict any further exercise
of that or any other right or remedy or constitute an election to affim this Agreement. No single or
partial exerclée of any right or remedy provided under this Agreement or by law shall prevent or restrict
the further exarcise of that or any other right or remedy, No election to affirm this Agreement by a
Cteditor shall be effective unless it Is in writing. ' '

| Counterparts

This Agreement may be exacuted in any number of counterparts and by sach of the parties on
soparate counterparts. : '

If executed in counterparts:
12.2.4 this Agreement sha‘ll‘ not take effect until both of the counterparts have been delivered:

12.2.2 each counterpart will be held as undelivered for the purposes of The Legal Writings
" {Counterparts and Delivery) (Scotland) Act 2015 until the parties agree a date ("the agreed
-date") on which the counterparts are to bé traated as delivered; and

12.2.3 the agreed date will be inserted on page 1 of this Agreement.

Third Party Rights

A‘p,erson who is not a party to this Agreement shgll not have any rights under the Contract (Third Party
Rights) (Scotland) Act 2017 to enforce any term of this Agreement.

Duration

This Agreement shall cease to have effect on the Senior Discharge Date.

Notices

Any notice, demand or other communication by any party in relation to this Agreament shall be in
writing and either: '
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15.1

15.2

16

16.1

- 16.2

10

delivered or sent by post to the address of the party last known te the other party {which last known
address for this purpose shall be the relevant party's registered office {in the case of the Subordinated
Secured Parties) or principal place of business (in the case of SE)); or

sent by facsimile transmission to the number (if any} given on the party's notepaper or listed in a

_directory of such numbers as the party's number.

Every notice, demand or other communication shall be treated as received by the party:

15.2.1 if sent by post to the address of the party last known to the other party, the day after posting
with first class postage: prepaid or, if sent by airmail, five working days after posting with
airmall postage prepaid; - : :

1522  if sent by facsimile transmission;

16.2.21 at the time of sending, if sent during normal business hours on a working day
' to a numiber used by the party wholly or mainly for business purposes;

" 15.2.22 . atthe opening of business on the following working day, if sent at some other
time fo a number used by the party whplly or mainly for business purposes;

ar

16.2.2.3 at 7 a.m. following transmission, if sent o a number used by the party wholly
or mainly for non-business purposes.

Governing Law and Jurisdiction

This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims) shall be governed by and construed in

accordance with Scots law.

Each party irrevocably agrees that, subject as provided below, the courts of Scotland shall have
exclusive jurisdiction over any dispute or claim arising out of or in connection with this Agreement ar
its subject matter or formation (including nan-contractual disputes or claims). Nathing in this Clause
16 shall limit the right of SE to take proceedings against a Subordinated Secured Party in any other.
court of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent

permitted by the law of such other jurisdiction.
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17 - Consent to Registration

The parties consent to the registration of this Agreement for preservation and execution;

IN WITNESS WHEREOF this Agreemeht consisting of this and the preceding 10 pages and the Schedule is
executed as follows and, if executed in counterpart in terms of the Legal Writings (Gounterpart and Delivery)
(Scotiand) Act 2015, is delivered for the purposes of that Act on the date set out on page 1 of this Agreement,

For SCOTTISH ENTERPRISE

signaturs d : re of authorised signatory (attomey)
full name of above (print) full name of above (print) .
WO DDESN Sl EET 1§ AR&AST 2ozl
C REm oD date of signing

=z 2o T GLASE O

addre_sg of wifness ' place of signing

‘For BARCLAYS BANK UK PI.C as Subordinated Creditor

signature of withess Slgnature of directorlauthoﬂsed‘ signatory

full name of above (print) full name of ahove (print)

date of signing

address of withess place of signing
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"
17 Consent to Registration
The parties cons"ent to the registration of this Agreement for preservation and execution:

IN WITNESS WHEREOF this Agreement consisting of this and the preceding 10 pages and the Schedule is
executed as follows and, if executed in counterpart in terms of the Legal Writings (Counterpart and Delivery)
(Scotland) Act 2015, is delivered for the purposes of that Act on the date set out on page 1 of this Agreement.

For SCOTTISH ENTERPRISE
sighature of withess signature of authorised signatory (attorney)
full name of above (print) full name of above (print)
date of signing
address of witness . place of signing

For BARCLAYS BANK UK PLC as Subordinated Creditor

" signature of witness ! Si

f director/authorised signatory

CouliviLe
fult name of above {print) full name of above (print)
_3 HUALOmend ST ;zgl;z_lz?_
MPACI ECTZL. o orsianing ,
NS T Meuc e slac Ceq@m\l& G@ﬂ L.
address of witness . . place of signing .
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For BARCLAYS BANK PLC as Subordinated Creditor

signature of withess
GoRON  MCKEAN ‘
fult name of above (print) fullnameofabuva printy
=% CLPE PAce ¢ang, 22 AUGUST 2022
GeAlbow, O #P . date of signing |
GLAEROL) .

~address of witness ' place of signing

For BARCLAYS SECURITY TRUSTEE LIMITED as Subordinated Security Trustee

"signature of withess - “Signature of direcipriauthorised signatory
fuill name of above (print) 7ull name of above (print)
Jate of signing

- address of witness ' ' place of signing

For THE HALO KILMARNOCK LIMITED

signature of withess - Signaturs of director/authorisad signatory
full name of above (print) : Tull name of above (print)

date of signing
address of witness . place of signing
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For BARCLAYS BANK PLC as Subordinated Creditor

12

signature of witness

Signature of director/authorised signatory

full name of above {prinf)

full name of above (print)

date of signing

ad&ress of witness

piace of signing

For BARCLAYS'SECURITY TRUSTEE LIMITED as Subordinated Security Trustee. |

sighature of witness

SHAlON TAVIES

ignature of director/astherised-signetery

Pﬂuu._. l’é‘muﬁ? :

full name of above (print) -

full name of above {print)

ONE_CAUZGHL PLAC 3eig Jra
JOON\ o date of signing

Eily SBREHC Locdor,

‘address of witness place of signing

For THE HALO KILMARNOCK LIMITED

signature of witness

Signature of directorlaﬁthorised signatory

full name of above (print)

full name of above (print}

date of signing

address of withess

B08BO182v4
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For BARCLAYS BANK PLC as Subordinated Creditor

At !

Signaturs of withess — Signature of direclor/authorised signatory
Full name of above (print) _ full name of above (prinl)

date of signing
a0dTess oTwiness " “piace of signing

For BARCLAYS SECURITY TRUSTEE LIMITED as Subordinated Security Trustee

signature oTwiress \ ' Signature ofuire‘ctorfamedm
full naime of sbove (print) fulf name of above {print) "

‘ date of signing |
address of wilness =~ : " N place of signing ‘

For THE HALO KH.MARNOCK LIMITED

'Jﬁ{sﬁmen G'ANE bUFF/EL_{) C ;é«_»‘ AMJ IB@N&
' ' . full name of abovel(print)

plack of signing

80660182v4




13

THIS 1S THE SCHEDULE REFERRED TO IN THE FOREGOING RANKING AGREEMENT BETWEEN
SCOTTISH ENTERPRISE, BARCLAYS BANK UK PLC, BARCLAYS BANK PLC, BARCLAYS SECURITY
TRUSTEE LIMITED AND THE HALO KILMARNOCK LIMITED

SCHEDULE

PART 1
SENIOR SECURITY DOCUMENTS -

1. Bond and floating 'charge by the Company in fayouf of SE, dated 11 September 2019
2. Standard security by the Company In favour of SE, dated 11 September 2019

3. Debenture between the Company and SE, dated 11 September 2019

4. Bank account charge by the Combany in favour of SE, dated 2 October 2019

5, Assignatlon in security by the Company I_n favour of SE, dated 2 October 2019

6. Standard security by the Company In favour of SE, dated 20 August 2021

PART 2
SUBORDINATED SECURITY DOCUMENT

1. Bond and ficating charge by the Company in favour of the Subordinated Security Trustee, dated 9 May
2022 ‘ -
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