In accordance with
Section 8590 of the
Companes Act 2006

MRO7

Particulars of alteration of a charge (particulars of a
negative pledge)

WEDNESDAY

¢ What this form 15 for

What this form 1s NOT for

You may not use this form to notifs
that a charge has been altered for |
an LLP Please use form LL MR0?

You may use this form to notify
that a charge has been aliered

Please include a certified copy of the instrument of alteration with this fd
This will be placed on the public record

OveZ

MR

12/08/2015 #325
COMPANIES HOUSE
"SADMLLAS"
SCT 12/08/2015 #407

COMPANIES HOUSE

Company number

Company details

3 0 O O N N E

Company name in full

IAce Signs Group Limited

Filling i this form
Please complete in typesenpt or in
bold black capstals

All fields are mandatory unless
specfied or indicated by *

Charge creation

When was the charge created?

» Before 06/04/2013 Complele Part A and Part C
» Cn or after 06/04/2013 Complete Part B and Part C

Part A

Charges created before 06/04/2013

Charge creation date

Charge creation date

| Please give the date of creation of the charge

5 Tel5 Tafelils

)
=

Descniption of instrument {If any)

Please give a descripion of the nstrument (if any) by which the charge 15
created or evidenced

Instrument descnption

Continuation page
Please use a continuation page if
you need to enter more details
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MRO7

Particulars of alteration of a charge (particulars of a negative pledge)

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged as set out
when the charge was registered

Short particulars

Continuation page

Please use a contnuation page if
you need fo enter more details

CHFP041 0644 Version 2
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MRO7

Particulars of alieration of a charge (particulars of a negative pledge)

Part B

Charges created on or after 06/04/2013

Charge code

Charge code

Please give the charge code This can be found on the certificate

l_l_l_l_ EINEEEENE

':12 Charge code

This 1s the unique reference code

allocated by the registrar

PartC To be completed for all charges
5 Signature
| Please sign the form here
Signaiure Sgnatire
X X

This form must be signed by the company thal€reated the charge or by the
person taking the benefit of this or any affectgd charge

CHFP041 06/14 Version 20
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MRO7

Particulars of alteration of a charge (particulars of a negative pledge)

Presenter information

Important information

You do not have to give any contact information, but if
you do, it will help Compamies House if there 15 a query
on the foom The contact information you give will be
visible to searchers of the public record

Contact nama
AS/BW/MAV 3 9

Company hane
Moriscens LLP

Address
53 Bothwell Street

Glasgow
CauntyRegon

|
|
’Poelbwn
|

™= fele Tel=fsl [

Country
lScotland

]gw 95

Telephona
0141 332 566

Checklist

Please note that all informatien on this form wall
appear on the public record

- Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Regstrar of Compantes, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edmburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfasl, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

[J You have included a certified copy of the instrument
of alteration

Part A Charges created before 06/04/2013
O You have given the charge date

O You have completed the Description of instrument
and Short particulars in Sections A2 and A3

Part B Charges created on or after 06/04/2013
O You have given the charge code

Part C To be completed for all charges
O You have signed the form

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk

or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companleshouse gov uk

Oyez’ 7 SpaRoad, London SE16 3Q0 CHFPO41 0614 Version 20
www oyezforms co uk
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Intercreditor Agreement

HSBC Bank plc
HSBC Invoice Finance {(UK) Limited
Maven Capital Partners UK LLP
The Scothsh Loan Fund L.P.
Merson Signs Limited

DIO Limited

ASGH Limited

ACE Signs Group Limited

and

ASG (Essex) Limited

Ref

FAS 3889

Harper Macleod LLP The Ca'd'oro 45 Gordon Street Glasgow G1 3PE
Tel +44 (0)141 221 8888 Fax +44(0)141 226 4198 e-mall info@harpermacleod co uk
www harpermacleod co uk DX GWEE LP &, Glasgow 6

Glasgow Edinburgh Inverness




Intercreditor Agreement

between

HSBC BANK PLC, incorporated under the Cempantes Acts (Company Number 14259) having its
registered office at 8 Canada Square, London E14 SHQ and its successors, assignees and
transferees from fime to time (the “Bank”),

and

HSBC INVOICE FINANCE (UK) LIMITED, incorporated under the Companies Acts (Company
Number 00759857) having iis registered office at 21 Farncombe Road, Worthing, Sussex, BN11 2BW
and Its successors, assignees and transferees from time to time (*Invoice Finance™),

and

MAVEN CAPITAL PARTNERS UK LLP, incorporated under the Limited Liability Partnerships Act
2000 (Registered Number 0G339387) having its regisiered office at Queens Chambers, 5 John Dalton
Street, Manchester M2 GET as agent and secunty frustee for the Scottish Loan Fund LP and its
successors, assignees and transferees from tme to ime ( "Maven™),

and

SCOTTISH LOAN FUND L.P., a Scottish imited partnership with registered number SL8545 whose
principat place of business is at Sutherland House, 149 St Vincent Street, Glasgow, G2 SNW acting
by its general partner, SLF GP LIMITED {registered number SC391744) whose registered office 1s at
Sutherland House, 149 St Vincant Sfreet, Glasgow G2 SNW (the "Scottish L.oan Fund”),

and

THE COMPANIES named in the Schedule (collectively the "Companies” and each a "Company")

1 Ranking

11 The Bank, Invoice Finance, the Postponed Creditors and the Companies each agree that
the Bank Liabilibes, the Invoice Finance Liabilites and the Postponed Creditor Liabilities
shall rank In nght and prienty of payment in the following order and are postponed and

subordinated to any prier ranking Liabilthes as follows

1.1.1 first, the Bank Labilities and the Invoice Finance Liabilihes, par passu among
themselves, without mit; and

112  second, the Postponed Creditor Liabilibes without imi

1.2 The Bank, Invoice Finance, the Postponed Creditors and the Companies each agree that,
notwithstanding the respective dates of creation or registration or any provisions as to
ranking contained therein, the Bank Securtfies, the Invoice Finance Secunties and the
Postponed Creditor Secunty Documents shall rank in the foliowing order of pnonty

1.2.1 in respect of the East KGibride Property

(a) first, the Bank Standard Secunty i respect of all sums secured thereby, without
limit,

{b) second, the Bank Merson Floating Charge in respect of all sums secured thereby,
without lirmit,

{c) third, the invoice Finance Floating Charge in respact of all sums secured thereby,




without hmit, and

{d} fourth, the Posiponed Creditor Merson Floating Charges in respect of all sums
secured thereby, without limit,

122 in respect of the Basildon Property

(a) first, Bank Legal Charge in respect of all sums secured thereby, without hmit,

™ second, Bank Merson Floating Charge in respect of all sums secured thereby,
without limit,

(c) third, the Invoice Finance Floating Charge in respect of all sums secured thereby,

without imit, and

(d) fourth, the Postponed Creditor Merson Floating Charges in respect of all sums
secured thereby, without limit;

1.2.3 in respect of the Merson Debts {to the extent that the same remain Mersen

Assets)

(a) first, the Invoice Finance Floating Charge in respect of all sums secured thereby,
without himit,

(b) second, the Bank Mersen Floating Charge in respect of all sums secured thereby,

without lirmit, and

{c) third, the Postponed Creditor Merson Floating Charges in respect of all sums
secured thereby, without md,

and, for the avordance of doubt, without prejudice to Clause 9, any claim by any preferential
creditor shall be met firstly out of the Remaining Merson Assets and only if such Remaining
Merson Assets are insufficient to cover such preferential claims shall the same be met out of
the Merson Debts,

1.24  inrespect of the Remaining Merson Assets

(a) first, the Bank Merson Floating Charge i respect of all sums secured thereby,
without imt,
(b) second, the Invoice Finance- Floating Charge in respect of all sums secured

thereby, wathout imit, and

(c) third, the Postponed Creditor Merson Floating Charges in respect of all sums
secured thereby, without imi,

125 in respect of the DIO Assets

(a) first, the Bank DIO Floating Charge in respect of all sums secured thereby, without
limit; and

() second, the Postponed Credifor DIO Floating Charges in respect of all sums
secured thereby, without Iimit;

126 in respect of the ASGH Assets

{a) first, the Bank ASGH Debenture in respect of all sums secured thereby, without
hmit; and




13

(b) second, tne Postponed Creditor ASGH Debenture in respect of all sums secured
thereby, without imit.

12.7 nrespect of the ACE Assets

(a) first, the Bank ACE Debenture in respect of all sums secured thereby, without limit,
and
(b) second, the Postponed Creditor AGE Debenture in respect of all sums secured

thereby, without lirmit.

128 nrespect of the ASGE Debts (in so far as the same remain ASGE Assets)

(a) first, the Invoice Finance ASGE Charge In respect of all sums secured thereby,
without immut,

(b) second, Bank ASGE Debenture in respect of all sums secured thereby, without
limet; and

(©) third, the Postponed Crediter ASGE Debenture in respect of all sums secured

thereby, without imit,

and, for the avoidance of doubt, without prejudice to Clause 9, any claim by any preferential
creditor shall be met firstly out of the Remaining ASGE Assets and only if such Remaining
ASGE Assets are insufficient to cover such preferential claims shall the same be met out of
the ASGE Debts

129 nrespect of the Remaining ASGE Assets
{a) first, Bank ASGE Debenture in respect of all sums secured thereby, without imd,

)] second, the Invoice Finance ASGE Charge n respect of all sums secured
thereby, without !tmit, and

{c) third, the Postponed Creditor ASGE Debenture in respect of all sums secured
thereby, without imit

The ranking and prionty set out in Clauses 1 1 and 1 2 and the subordination effected by this
Agreement shall be a continuing subordination and benefit the ultimate balance of the HSBC
Liabiiities notwithstanding any intermediate payment or discharge of the HSBC Liabilities {in
whole or in part) Further, neither the ranking and pricnty set aut in Clauses 11 and 12,
the subordmation effected by this Agreement nor the obhigations of any of the Postponed
Creditors under this Agreement shall be affected in any way by any of the following

1.3.1  the nature of the Encumbrances created by the Bank Secunfies, the Invoice
Finance Secunties and the Postponed Creditor Secunty Documents and the dates
of execution, perfection or registration of them,

132 anyprovision contained in any of the Secunties,

1.3.3  the date or dates on which sums have been or may be advanced or become due,
owing or payable under the Bank Secuntes, the Invoice Finance Securnties and
the Posiponed Creditor Security Documents, respectively,

1.34  any fluctuation from tme to ime |n the amounts secured by the Bank Securtties,
the Invoice Finance Securties or the Postponed Creditor Secunty Documents
including any reduction of those amounts to nil,
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1.5

1.6

17

18

19

135  the existence of any credit balance on any current or other account of any
Company with the Bank or with Invoice Finance,

136  the appointment of a hquidator, administrative receiver, receiver, administrator or
other sunilar officer in respect of any Company or over all or any part of the Assets,

137  the granting of time or any other indulgence to any Company or any other perscn
or the release, compounding or otherwise dealing with a Company or any other
person,

138 the taking, vanation, compromise, renewal or release of, or refusal or neglect to
perfect or enforce any nghts or remedies against any Company or any other
person by the Bank, Invoice Finance or any of the Postponed Creditors,

1.3.2  the provisions of Sections 464 and 466 of the Companies Act 1985 or any other
rute of law which might operate fo the contrary, or

1310 any other fact, matter or thing which would otherwise affect or impair the ranking,
priority and subordmnation contemplated by this Agreement or the obligations of
any Party hereunder

For the avoldance of doubt, this Agreement supersedes and replaces in all respects and for
all purposes any previous agreement, whether written or oral, express or implied, between
the parties to it {or any of them) in relation to the subject matter of this Agreement inciuding
{without limitation) (1) the intercredifor agreement between the Bank, Maven, Scottish Loan
Fund, Merson and DIO entered into on 14, 17 and 18 December 2012, {} the ntercreditor
agreement between the Bank, Maven, Scottish Loan Fund, Maven and DIO entered into on
17 and 19 June 2015 and () the intercreditor agreement between the Bank, Maven,
Scottish Loan Fund, Merson and DIO entered into on 1 and 3 July 2015

The Postponed Creditors each waves any nght it may have of requiring either the Bank or
Invoice Finance to proceed agamnst, or enforce, any nght, Encumbrance or clam for
payment the Bank or [nvoice Finance may have before claming the benefit of this
Agreement

Each Company hereby Imevocably waives any night to appropniate any payments to, or other
sum received, recovered or heid by, the Bank in or fowards discharge of a particular part of
the Bank Liabilites and agrees that the Bank shall have the exclusive nght to appropnate
any such payment or other sum n accordance with the Bank Loan Documents

Each Company hereby irrevocably warves any nght to appropniate any payments to, or other
sum received, recovered or held by, involce Finance in or towards discharge of a particular
part of the Invoice Finance Liabilifies and agreed that Invoice Finance shall have the
exclusive nght to appropriate any such payment or other sim n accordance with the Invoice
Finance Facility Documents

Any amount received or recovered by the Relevant HSBC Parly, any receiver or any
delegate In exercise of its nghts under this Agreement may be credited to an interest bearing
suspense account and that amount may be kept there (with any mterest earned being
credited to that account) untl the Relevant HSBC Party i1s sabsfied that all the HSBC
Liabilities have been discharged in full in accordance with this Agreement.

The Parties hereby acknowledge and agree that notwithstanding any other provision of this
Agreement, the ferms of, and nghts, obligations and benefits anising from, the Warrant
Instrument are free to be applied and exercised In accordance with its terms without
restriction whatsoever




2.2

23

2.4

31

32

33

Bank Liabilities and Invoice Finance Liabllities

Payments of the Bank Liablihes may be made at any time in accordance with the Bank
Loan Documents

The Bank may amend or waive the terms of the Bank Loan Documents or the Bank
Securities at any time

Payments of the Invoice Finance Liabiliies may be made at any ime in accordance with the
Invoice Finance Facility Documents

Invoice Finance may amend or waive the terms of the Invoice Finance Facility Documents or
the Invoice Finance Secunties at any time

Postponed Creditors Liabihties

No Company shall make, and no Postponed Crecifor shall demand or receive, any
Payments of the Postponed Creditor Liabilities at any time unless

3.1.1 the HSBC Discharge Date has occurred,
3.1.2  that Payment is permitted under Clause 3 2 below; or
3.1.3  the taking or receipt of that Payment is permitted under Clause 3 12 below

Each Company may, prior {o the HSBC Discharge Date, make Payments to the Postpened
Creditors in respect of the Postponed Creditor Liabilites then due in accordance with the
Postponed Creditor Finance Documents if the Relevant HSBC Party consents to such
payment or If the Payment 1s a scheduled payment of principal, a voluntary prepayment of
principal, 2 mandatory prepayment of prncipal, a payment of scheduled fees or a payment
of scheduled mterest due on principal in accordance with the terms of the Mezzanine Facility
Agreement in each case as at the date of this Agreement (or as amended in accordance
with the terms of this Agreement) provided that, at that time

321 each Company i1s 1In compliance with the terms of the Financial Covenants
applicable to that Company,

322 no Payment Default has occurred and i1s confinuing, and
323  no Stop Notice is outstanding

A Stop Notice 1s "outstanding” dunng the period from the date on which, following the
occurrence of a Stop Event, the Relevant HSBC Party i1ssues a notice (a "Stop Notice”) to
the Postponed Creditors (with a copy to any other HSBC Party and to the Companies)
advising that a Stop Event has occurred and 1s continuing and confirming that all and any
Payments of the Postponed Creditor Liabilities are suspended until the first to ocour of

331 the date which Is 90 days after the date of Issue of the Stop Notice,

332  the date on which the Relevant HSBC Party has confirmed to the Postponed
Creditors (which it shall do as soon as practicable following the occurrence
thereof) that the Stop Event in respect of which that Stop Notice was 1ssued 1s no
longer continumng,

3.33  the date on which the Relevant HSBC Party cancels that Stop Notice by notice to
the Postponed Creditors {with a copy to the Companies), and




33A

34

35

3.6

37

38

30

334  the HSBC Discharge Date

For the avoidance of deubt, no payment to a Postponed Creditor shall be pemitted at any
time under clause 3 2 above when (1) any Company 1s not in compliance with the terms of
the Financial Covenants applicable to that Company and/or (i) a Payment Default has
occurred and i1s continuing, notwithstanding that at such time no Stop Neotice 1s outstanding
{including, without imitation, where a Stop Notice ceases to be outstanding in accordance
with clause 3 3 1 above)

Invoice Finance hereby undertakes, at all times while the Bank is the Relevant HSBC Party,
to notify the Bank as socn as practicable upon becoming aware of a Stocp Event which
relates to the Invoice Finance Facility Documents, the Invoice Finance Securnities and/or the
Invoice Finance Liabtiities (an “IF Notice”) and the Bank undertakes to Invoice Finance that
It shall promptly following receipt by it of an IF Notice issue a Stop Notice to the Postponed
Creditors (copted to Invoice Finance) in respect of that Stop Event

The Bank hereby undertakes, at all ttmes prior to the Bank Discharge Date, to notfy Invoice
Finance as soon as practicable upon becoming aware of a Stop Event which relates to the
Bank Loan Documents, the Bank Securthes and/or the Bank Liabilites

No more than one Stop Notice may be served with respect to the same event or set of
circumstances

Any fallure to make a Payment due under the Postponed Creditor Fihance Documents as a
result of the Issue of a Stop Notice, the fallure by any Company to comply with the Financial
Covenants or the occurrence of a Payment Default shall not prevent.

371 the occurrence of a Mezzanine Event of Default as a consequence of that fatlure to
make a Payment Iin relation to the Mezzanine Facility Agreement, or

372  thessue of a Postponed Creditor Enforcement Notice on behalf of the Postponed
Credtors in accordance with the terms of this Agreement.

No Company shall be released from the llabity to make any Payment (including of default
inferest, which shali continue to accrue) under any Postponed Creditor Finance Document
by the operation of this Clause 3 even if its obligation to make that Payment 1s restricted at
any time by the terms of this Clause 3 The accrual and capitalisation (but not payment, until
permitted in accordance with Clause 3 2) of Interest in accordance with the Mezzanine
Facility Agreement shall continue notwithstanding the 1ssue of a Stop Notice

It

391 at any time following the ssue of a Stop Notice, the failure by any Company fo
comply with the Financial Covenants, and/or the occurrence of a Payment Default,
that Stop Nohce ceases to be outstanding and/or (as the case may be) the
Payment Default ceases to be confinuing and/or {as the case may be) the Bank
waives the failure by the Borrower to comply with the Bank Financial Covenants or
Invoice Finance watves the failure by any Company to comply with the IF Financial
Covenants (as the case may be), and

392  the relevant Company then promplly pays to the relevant Postponed Creditor an
amount equal to any Payments which had accrued under the Mezzanine Finance
Bocuments and which would have been Postponed Creditor Permitted Payments
but for that Stop Nofice, failure by any Company to comply with the Financial
Covenants and/or Payment Default,

then any Mezzanine Event of Default which may have occurred as a result of that
suspension of Payments shall be walved and any Postpened Creditor Enforcement Notice




3.10

311

312

313

314

which may have been issued as a result of that Mezzanine Event of Default shall be waived
(but without prejudice to the terms of, and nghts and obligaton under, the Warrant
Instrument in respect of the occurrence of a Mezzanine Event of Default, or any indemnify
for costs and expenses by any Company under the Mezzamne Facility Agreement in respect
of, or In connection with the occurrence of the relevant Mezzanine Event of Defauit or the
issue of the relevant Postponed Creditor Enforcement Nefice), in each case without any
further action being required on the part of any of the Postponed Creditors

Prior to the HSBC Discharge Date, neither any of the Postponed Creditors nor any of the
Companies may amend, supplement, vary, replace or watve the terms of the Postponed
Creditor Finance Documents or enter into any further Postponed Creditor Finance
Documents unless the prior wniten consent of the Relevant HSBC Party 1s obtained (such
consent to be at the Relevant HSBC Party 's discretion, but 1s not o be unreasonably
delayed or withheld)

Each Postponed Creditor and each Company agree that they will not des:gnate a document
a “Finance Document® for the purposes of the Mezzanine Facility Agreement without the
prior wniften consent of the Relevant HSBC Party but excluding from this obligation the
Postponed Creditor Finance Documents entered into on or around the date of this
Agreement

At any time prior to the HSBC Discharge Date, no Postponed Creditor may take, aceept or
receive from any Company the benefit of any Encumbrance, guarantee, indemnity or other
assurance against loss in respect of the Postponed Creditor Liabibes other than (1) the
Postponed Creditor Secunty Documents, {u) the cross-guarantee granted on or around 18
December 2012 by Merson and DIQ n respect of the Pestponed Creditor Liabihibes, (i) the
cross guarantee granted on or around the date of this Agreement by each Company in
respect of the Postponed Creditor Liabihties, and (iv) the Keyman Assignments, in each
case without the prior wnitten consent of the Relevant HSBC Party

Other than as provided under Clause 3 14 and Clause 3 15, no Postponed Creditor shall be
entited fo take any Enforcement Action in respect of any of the Postponed Creditor
Liabilittes pnor to the HSBC Discharge Date

Subject to Clause 3 13, the Postponed Credifors may take Enforcement Action available to
them in respect of any of the Postponed Creditor Liabllities if at the same time as, or prior fo,
that action

314.1 a Bank Acceleraton Event and an Invoice Finance Acceleration Event has
occurred in which case the Postponed Creditors may take the same Enforcement
Action {but In respect of the Posiponed Creditor Liabiities) as constitutes that
Bank Acceleration Event and Invoice Finance Acceleration Event (provided that
where the Enforcement Actions taken by the Bank and Inveoice Finance
respectively differ, the Postponed Creditors may take the same Enforcement
Action as the Bank), or

3142 where

3.14 2 1 the Postponed Credttors have given notice (a "Postponed Creditor
Enforcement Notice®) to the Relevant HSBC Party specifying that a
Mezzanine Event of Default has occurred and Is continuing, and

3 14.2 2 a penod (a "Standstill Peniod™) of not less than 9 calendar menths has
elapsed from the date on which that Postponed Creditor Enforcement
Notice was delvered (or, f earlier, deemed to be delivered) in
accordance with this Agreement, and

3 14 2 3 that Mezzanine Event of Defauit 1s continuing at the end of the Standstill
Period, or




315

316

3.17

318

3.19

3.20

3.143 the Relevant HSBC Party has given its pnor wntten consent

Subject to Clause 4A, after the occurrence of an Insolvency Event in relation to any
Company, the Postponed Credifors may exercise any nghts they may have agamnst the
Cempanies to

3.15.1 accelerate any of the Postponed Creditor Liabliities or declare them prematurely
due and payable or payable on demand,

3152 make a demand under any guarantee, indemnity or other assurance against less
given by any Company In respect of any Postponed Creditor Liabilities,

3.15.3 exercise any right of set-off or take or recerve any Payment in respect of any
Postponed Creditor Liabtlites, or

3.154 clain and prove in the hguidation of any Company for the Postponed Creditor
Liabilities owing fo it

Neirther any of the Postponed Creditors nor any of the Companies shall take, or omit to take,
any acton whereby the ranking, prionty and/or subordination contemplated by this
Agreement may be impaired

No Postponed Creditor shall have any remedy against the Bank or (nvolce Finance by
reason of any fransachon entered info betwesn the Bank and any Company or Invoice
Finance and any Company or any requirement or condition imposed by or on behalf of the
Bank or Invoice Finance on any Company which violates or I1s or causes a Postponed
Creditor Event of Default (howsoever described) under the Postponed Creditor Finance

Documents, but without prejudice to any remedies available to the Postponed Creditors for a
breach by the Bank or Invoice Finance of the terms of this Agreement

For the avoidance of doubt, the Bank shall be entitled at any fime to
3181 take any Enforcement Action in respect of the Bank Liabilties,

3182 take any action whatsoever in respect of the Bank Liabilites following the
cccurrence of an Insolvency Event, andfor

3183 designate further documents as Bank Loan Documents,

In 2ach case without the consent of any of the Postponed Creditors or {subject to Clause
3 20) Invoice Finance

For the aveldance of doubt, the Invoice Finance shall be entifled at any time to
3191 take any Enforcement Action In respect of the Invoice Finance Liabilities,

3192 take any action whatsoever In respect of the Invoice Finance Lizbilifies following
the occurrence of an insclvency Event, and/or

3.193 designate further documents as Invotce Finance Facility Documents,

In each case without the consent of any of the Postponed Creditors or (subject to Ciause
3 20) the Bank

In the event of any HSBC Party wishing to take any achion referred to in Clauses 3 18 or
3 19 respectively the HSBC Parties shall consult together (in the case of the action referred
to in Clauses 3 18 2 and 3 18 2, with a view to agresing a suitable person to be appointed




41

42

43

44

as administrator, receiver, Iiquidator or other simifar officer and such consultaton and
agreement shall alsc precede the removal of any such person and the appointment of a
successor in that office} provided always that this obligation to consult will not prejudice the
nght of any HSBC Party to act in an emergency without any such consultation or agreement

Turnover

i at any time prior to the HSBC Discharge Date, any Postponed Creditor receives or
recovers

41.1 any Payment or distribution of, or on account of or m refation to, any of the
Liabilites which Is not a Postponed Creditor Permitted Payment, and/or

412 any amount by way of set off In respect of any of the Liabilities owed to it which
does not give effect to a Postponed Creditor Permitted Payment,

that Postpaoned Creditor shall as soon as reasonably practicable notify the Relevant HSBC
Party and shall

(@) In relation to receipts and recovenes not received or recovered by
way of set-off

() hold an amount of that receipt or recovery equal to the HSBC
Liabilities (or If [ess, the amount received or recovered) on
trust for the Relevant HSBC Party and promptly pay that
amount to the Relevant HSBC Party for applcation in
accordance with Clause 18, and

() promplly pay an amount equal to the amount (if any) by
which the receipt or recovery exceeds the HSBC Liabilities to
the Relevant HSBC Party for application in accordance with
the terms of this Agreement, and

(b) in relation to receipts and recovenes received or recovered by way of
set-off, promptly pay an amount equal to that recovery to the
Relevant HSBC Party for application in accordance with the terms of
this Agreement

If any Company receives or recovers any sum which, under the terms of any of the Lean
Documents, should have been paid tc the Bank or Invoice Finance, that Company shall

421 held an amount of that receipt or recovery equal to the HSBC Liabilities {or if less,
the amount received or recovered} on trust for the Relevant HSBC Party and
promptly pay that amount to the Relevant HSBC Party for applicaton i
accordance with Clause 18, and

422  promptly pay an amount equal to the amount (if any) by which the receipt or
recovery exceeds the HSBC Liabilibies to the Relevant HSBC Party for application
in accordance with the terms of this Agreement.

If, far any reason, any of the trusts expressed to be created in this Clause 4 should fall or be
unenforceable, the affected Postponed Creditor or Company (as the case may be) will
promptly pay an amount equal to that receipt or recovery to the Relevant HSBC Party to be
held on trust by the Relevant HSBC Party for application in accordance with the terms of this
Agresment

If the Relevant HSBC Party recefves any distribution otherwise than in cash in respect of the
Postponed Crediter Liabilities from any Company or any cther source, t may deal with




and/or apply the distnbution In reduction of the HSBC Liabilites in accordance wath the
terms of Clause 18 provided that neither the HSBC Liabilities nor any part thereof shall be
reduced by any such distnbution until and except to the extent that any net realsation
proceeds are applied towards the HSBC Liahibties

4A Subordination On Insolvency

4A 1 Until the HSBC Discharge Date, if an Insolvency Event occurs (n refation to the Company the
following provisions of this clause 4A 1 shall apply

4A 2 While an Insolvency Event is subsisting then, until the HSBC Discharge Date, the Postponed
Credrtor Liabilites will (without prejudice to any other provisions of this Agreement having the
effect of subordinating the Postponed Creditor Liabilities) be subordinate in right of payment
to the HSBC Liahilities

4A 3  While an Insolvency Event I1s subsisting

@ the Relevant HSBC Party may, and Is irrevocably authonsed on behalf of
each of the Postponed Creditors to

{1} claim, enforce and prove for the Postponed Creditor Liabilibes,

() file claims and proofs, give receipts and take all such
proceedings in respect of filing such claim or proof and do all
such things as the Relevant HSBC Party reasonably considers
necessary to recover the Postponed Creditor Lizbllibies, and

(nir} recelve all distributions of the Postponed Creditor Liabilities for
application in reduction of the HSBC Liabilifies 1n accordance
with Clause 18, and

(9)] if and to the extent that the Relevant HSBC Party 1s not entitied to clam,
enforce, prove, file claims or preofs, or take proceedings in respect of
fitng such clam or proof, (or elects not to do so), in respect of the
Postpened Creditor Liabiltties, the relevant Postponed Creditor will do so
In good fime If so requested by the Relevant HSBC Party

Frovided that, for the avoidance of doubt, nothing in this clause 4A 3 shall create or be
deemed to create secunty

4A 4
4A 41 Until the HSBC Discharge Date, while an Insolvency Event is subsisting

(2) each Postponed Creditor will

(0 pay and distnbute on demand to the Relevant HSBC Party all
distributions in cash or In kind received {and any nghts to recerve
such distributions) by 1t dunng the subsistence of such
circumstarnces in respect of the Postponed Creditor Liabilies (and
any rights denving from same), or, in the case of a set-off, pay the
equivalent amaunt on demand, to the Relevant HSBC Party for
application in reduction of the HSBC Labilities in accordance with
Clause 18, and

(1) hold any amounts so received (up to the aggregate of the amount
of the HSBC Liabilites) on trust for the Refevant HSBC Party,

provided that nothing in this clause shall create or be deemed to create a
registrable charge,




(b)  each Postponed Creditor will direct the recever, administrator,
trustee in bankruptcy, iquidator, assignee or other person distributing the
assets of any Company or theirproceeds to pay distnbubions n respect of
the Postponed Creditor Liabilities directly to the Relevant HSBC Party up
to the amount of the HSBC Liahlities from time to tme, and

{c) each Proposed Creditor will give all such notices and do all such things
as the Relevant HSBC Party may reasonably request to give effect to this
clause 4A.4

4A 42 Provided that, for the avoidance of doubt, nothing in this clause 4A 4 shall
create or be deemed to create security

Security Continuing

The Secuntles shall rank as provided n this Agreement as continuing securthes for
repayment of the amounts owing to each of the Bank, Invoice Finance and the Postponed
Creditors from tme to time by any Company Notwithstanding the provisions of sections
464 and 465 of the Companies Act 1985 or any cther rule of law which might operate to the
contrary effect, the foregoing provisions as to ranking shall be valid and effective irrespective
of the date or dates on which sums are advanced or are to be advanced by the Bank,
Invoice Finance, or any of the Postponed Creditors, to any Company have been or shall be
drawn out by or debited to any Company, the Bank, Invoice Finance and the Postponed
Creditors having no concern over the composition of or fluctuations in the sum or sums due
by any Company to any of the other Parties hereto

Agreement

If a recelver or administrator or liquidator of any Company regards this Agreement as failing
to bind him or her In the distribution of the proceeds of sale of the Assets (and in as far as
the refusal of the recever or administrator or liguidator o be bound by this Agreement
causes prejudice to the Bank, Invaice Finance or the Postponed Creditors), the Bank,
Invoice Finance and the Postponed Creditors will compensate each other to the extent to
which It has benefited as a result of this refusal and to the extent necessary in order fa give
effect to the suberdination contemplated by this Agreement.

Negative Pledge

No Company shall grant any fixed or floating charges cther than the Bank Secunties, the
invoice Finance Secunties and the Postponed Creditor Securtty Documents over all or any
of its Assets including (without imitation) its hentable, real or leasehold property without the
prior written consent of the Bank, Invoice Finance and the Postponed Creditors

Enforcement

No Postponed Creditor shall appomt or take any steps to appoint a receiver, administrator,
administrative recerver or liquidator of any Company or the Assets other than in accordance
with the terms of Clauses 3 14 and 3 15 above

Preferential Payments

The ranking provisions in this Agreement shall not prejudice the nght of the Bank or Involce
Finance to receive Preferentral Paymenls provided that any Preferential Payments payable
shall not be counted towards repayment of the Bank Liabilibes or the Invoice Finance
Liabiities for the purposes of calculabing the extent of any prionty to which the Bank or
Invoice Finance 1s entitied under Clause 1 (Ranking)
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Authority to Release Information

Duning the continuance of each of the Bank Securittes, the Invoice Finance Secunties and
the Postponed Creditor Secunty Documents, the Bank, Invoice Finance and the Postpened
Creditors may disclose to each other information concerning any Company and its affairs in
such manner and to such extent as the Bank, Invoice Finance and the Postponed Credifors
may wish and each Company consents to such disclosure

Consent

The Bank, invoice Finance and the Postponed Creditors consent to the grant by each
Company of the Secunties

Without prejudice fo the terms of Clause 111, the Postponed Creditors and the Bank
irmevocably consent (and shall be deemed to have consented with effect from date hereof) to
the selling, factonng and discounting of {and any other dealing by any Company with) the
Merson Debts and the ASGE Debts in terms of the Invoise Finance Facility Documents,
whether or not such selling, factoring, discounting or dealing is in the Company's ordinary
course of business and notwithstanding the date or dates on which such selling, factoring,
discounting or dealing ts or was effected

Without prejudice to the terms of Clause 11 1, the Postponed Creditors and Invoice Finance
iirevocably consent to the sale of the Basildon Property by ACE to Merson on or around the
date of this Agreement

Subject to Clause 2 2, where the Bank's consent i1s required in terms of the Bank Loan
Documents and/or the Bank Secunties or any other docurmentation entered into 1n relation to
the faclites advanced under the Bank Loan Documents, and the Bank 1s agreeable to
providing consent, the Bank shall provide notice of its intention to grant consent to the
Postponed Creditors in terms of Clause 19 and the Postponed Creditors shall have 5
Business Days i which to intmate to the Bank thew objection to such consent being
granted, otherwise the Postponed Creditors consent shall be desmed to have been granted
[n the event that the Postponed Credifers intimate their objection to such consent being
granted, the Bank will endeavour to consulf and co-operate with the Postponed Creditors as
to whether such consent should be granted and on what terms, provided that the Bank may
grant such consent at any tme on such terms as it sees fit where 1t considers (in its sole
discrehon) that It Is necessary for it to do so

Subject to Clause 2 4, where the consent of Invoice Fnance s required in terms of the
Inveice Finance Facility Documents and/or the tnvoice Finance Securites or any other
documentation entered into in relation to the facilites advanced under the Inveoice Finance
Faciity Documents, and Invoice Finance 1s agreeable to providing consent, Invoice Finance
shall provide notice of its intention to grant consent to the Postponed Creditors in terms of
Clause 19 and the Postponed Creditors shall have 5 Business Days in which to intimate to
Invoice Finance their objecton to such consent being granted, otherwise the Postponed
Creditors consent shall be deemed to have been granted In the event that the Postponed
Creditors intimate thelr objecton to such consent being granted, Invoice Finance will
endeavour to consult and co-operate with the Postponed Credifors as to whether such
consent should be granted and on what terms, provided that Invoice Finance may grant
such consent at any ttme on such terms as it sees fit where it considers (iIn its sole
discretion) that it 1s necessary for it to do so

Power of Attorney

Each Postponed Creditor and each Company, imevocably severally appoints the Relevant
HSBC Party as #s mandatory and attorney to do anything which it (a) has authonsed the
Relevant HSBC Party to do under this Agreement and (b) 1s required to do by this
Agreement but has failed to do for a penod of 10 Business Days after receving notice from
the Relevant HSBC Party requiring it to do so  The Relevant HSBC Party may delegate this
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Variations

The Bank Floating Charges, the Invoice Finance Floating Charge and the Postponed
Creditor Floating Charges are vared to the extent specified in this Agreement and this
Agreement shall be construed and receive effect as an instrument of alteration within the
meaning of Section 466 of the Companies Act 1985

This Agreement so far as affecting the Bank Standard Secunty shall be construed and
receve effect as a variation within the meaning of Section 16 of the Conveyancing and
Feudal Reform (Scotiand) Act 1970

Transfers

The Bank shall not assign or fransfer the benefit of the Bank Secunttes, Invoice Finance
shall not assign the benefit of the Invoice Finance Secunties and no Postponed Creditor
shall assign or transfer the benefit of the Postponed Creditor Secunty Documents unless the
assignee or transferee first agrees in writing with the Bank, Invoice Finance andfor the
Postponed Creditors, as the case may be, fo be bound by the provisions of this Agreement

Partial Invalldity

If, at any tme, any provision of this Agreement 1s or becomes illegal, invalid or
unenforceable in any respect under any law of any junsdiction, neither the legality, validity or
enforceability of the remaining prowisions nor the legality, vabdity or enforceability of that
provision under the law of any other junsdiction will 1n any way be affected or impaired

Remedles and Waivers

No falure to exercise, nor any delay In exerctsing, on the part of any parly to this
Agreement, any right or remedy under this Agreement shall operate as a wawver, nor shall
any single or partial exercise of any nght or remedy prevent any further or other exercise or
the exercise of any other nght or remedy The nghts and remedies provided in this
Agreement are cumulative and not exclusive of any nights or remedies provided by law

Memorandum

The Postponed Creditors shall ensure that a memorandum of this Agreement shall be
endarsed on each of the Mezzamine Facility Agreement and the Postponed Creditor Security
Documents

Relevant HSBC Party
181 Notwithstanding any other provisions of this Agreement, the Relevant HSBC Party

18.1.1 shall at all imes exercise any discretions and powers granted to it in terms of this
Agreement as Relevant HSBC Party in such a way as 1s in the best interests of,
and not prejudicial to, the HSBC Parbes as a whole,

18 12 shall, when required to give any consent under this Agreement in its capacity as
Relevant HSBC Party, obtain the prior written consent of any other HSBC Party to
the giving of any such consent (provided that any such consent shall not be
unreasonably withheld or delayed by any other HSBC Party (f the Relevant HSBC
Party 1s obliged not to unreasonably withhold or delay its consent hereunder},

18.1.3  upon receipt of any notice from any Company or any Postponed Creditor in terms
of this Agreement, provide a copy thereof to any other HSBC Party as soon as




practicable thereafter;

18.14  shali at all tmes deal with, and apply, ali monies from time to time receved by i
under this Agreement so as to achieve the ranking and pnonty among the HSBC
Parhes as s sef out in Clauses 11 and 1 2,

18 1.5 undertakes fo the other HSBC Party to transfer all and any sums receved by it in
terms of this Agreement to the other HSBC Party as are necessary to achieve the
ranking and pnonty set out in Clauses 1 1 and 1 2, and

18 1.6 (pending any such transfer to the other HSBC Party referred to in Clause 18 1 5)
shall hold the sums required to be transferred by it to the other HSBC Party in
terms of Clause 18 1 5 in trust for such other HSBC Party

182 As soon as prachicable following any Party ceasing to be the Relevant HSBC Party,
such Relevan{ HSBC Party shall transfer to the successor Relevant HSBC Party all of
the night, btte and interest in and to any monies rece(ved in such capacity which are
held by it on such date and, pending such transfer, shall hold ail such monies in trust
(save for any monies already held in trust in terms of Clause 18 1 8) for the successor
Relevant HSBC Party

19 Notices

151 Any notice or other communication under this Agreement must be made in wrnting and must
be

19.1.1 delivered in person or sent by first class recorded delvery post (or the equivalent
in the Junsdichion from which the demand, notice or other communication 1s sent, If
sent from outwith the United Kingdom) to the address set out in clause 19 1 4 for
the relevant party or, in the case of the Companies, to its registered office, or

19.12 sent by fax to the fax number {if any) set out in clause 19 1 4 for the relevant party,
or

19.1.3  delivered or sent to such other address or fax number, notice of which has been
given to and received by the 1ssuer of the demand, notice or other communication
in accordance with the provisions of this Clause 19 (Notices)

19.14 The addresses for notices or other communications for the Bank and the
Pestponed Credttors shall be -

19.14 1n the case of the Bank, 141 Bothwell Street, Glasgow G2 7ED, fax
number 08455878548, marked for the attention of Gavin Forsyth,

18 1 4 2n the case of Invoice Finance, 141 Bothwell Street, Glasgow, G2 7EQ,
marked for the attention of Allan Ramsay, and

19 1 4 3 the case of the Postponed Creditors, Kintyre House, 205 West George
Street, Glasgow, G2 2LW, fax number 4-44 (0)141 248 8093, marked for
the attention of David Milroy
19.2 Subject to Clause 19 3, a nofice or other communication will be deemed to be received
1921  upen delivery if delivered or at noon {Greenwich Mean Time) two Business Days
(or seven Business Days if sent to or from a place cutwith the United Kingdom)
after posting If sent by post, and

19.2.2  atthe time shown in the relevant transmission report for the complete fax if sent by
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If a demand, notice or cther communication 1s deemed received after 5pm In the place of
receipt or on a non-Business Day it will be deemed to have been received at 8 am on the
next Business Day for the purposes of this Agreement.

Definitions and Interpretation
In this Agreement

#2015 Mezzanine Facility Agreement” means the mezzanine facilty agreement dated 19
June 2015 between Merson, DIO and the Postponed Creditors,

"Additional Bank Loan Arrangements” means
2021 the £500,000 BACS facility,

2022 the £400,000 purchasing cards facility,
2023 the £50,000 corporate cards facility,
2024 the $50,000 FX seitlement facility, and

2025 the £100,000 daylght overdraft facility,

in each case made available by the Bank to Merson,

“ACE" means ACE Signs Group Limited incorpeorated under the Companies Acts (Company
Number 04427113) having its registerad office at 1 Bentalls, Basildon, Essex, $514 3BS,

*ACE Assets” means the whole of the property, assets and undertaking (including uncalled
capital) which 1s or may be from time to tme compnsed mn the property and undertaking of
ACE,

“*ASGE" means ASG {Essex} Limited incorporated under the Companies Acts (Company
Number 00663171) having Its registered office at 1 Bentalls, Basildon, Essex, SS14 3BS,

"ASGE Assets” means the whole of the pioperty, assets and undertaking (including
uncalled capital) which 15 or may be from tme to tme comprised in the properly and
undertaking of ASGE,

*ASGE Debts"” means all of the debts and other obligations present, future and contingent of
any customer to ASGE under any contract of szle and includes the associated nghts m
relation to each debf, namely, ASGE's nghts provided by or retained under the contract of
sale, ASGE’s tifle to goods which are the subject of a contract of sale where those goods
remain in ASGE's possession or have been returned to or repossessed by i, insurances, all
negotiable and non-negotiable instruments, ail secuntes, bonds, guarantees and
indemniies and all of ASGE's nights to any ledger, computer or electronic data or document
recording or evidencing a debt, and the proceeds thereof In the event of sale of any of same,
in each case to the extent that such debts and/or obligations are or were purported to be
assigned to and/or fo vest in and/or to be purchased by Invoice Finance under any Involce
Finance Facility Document; and in the foregoing defintion, “contract of sale” means a
contract by ASGE for the hinng or supply of goods or the provision of services to a
customer,

“ASGH" means ASGH Limited incorperated under the Companies Acts (Company Number
07240096) having its registered office at 1 Benlalls, Basildon, Essex, S514 3BS,




209

2010

20.11

2012

2013

2014

2015

2016

2017

20.18

2019

2020

2021

2022

2023
2024

“ASGH Assets” means the whole of the property, assets and undertaking (including
uncalled capital) which 1s or may be from tme fo time compnsed 1 the preperty and
undertaking of ASGH,

“Assets” means the whole of the property, asseis and undertaking (including uncalled
capital) which 1s or may be from time to time compnsed In each Company's property and
undertaking,

“Bank Acceleration Event” means any exercise by the Bank of its nghts of acceleration of
the Bank Liabilittes following the occurrence of a Bank Event of Default and any
consequential nghts exercisable by the Bank in such circumstances,

“Bank ACE Debenture” means the debenture granted by ACE in favour of the Bank created
on or around the date hereof Iin secunty for the Bank Liabilities,

“Bank ASGE Debenture” means the debenture granted by ASGE in favour of the Bank
created on or around the date hereof in secunty for the Bank Liabilities,

"Bank ASGH Dehenture® means the debenture granted by ASGH n favour of the Bank
created on or around the date hereof in secunty for the Bank Liabilities,

"Bank Debentures” means the Bank ACE Debenture, Bank ASGE Debenture and Bank
ASGH Debenture,

“Bank DIO Floating Gharge™ means the floating charge granted by DIO In favour of the
Bank created on 18 December 2012 and registered with the Registrar of Companies on 28
December 2012, in secunty for the Bank Liabilites,

*Bank Discharge Date® means the first date on which all Bank Liabilties have been
unconditionally and irevocably fully and finally discharged to the satisfaction of the Bank,
whether or not as the result of Enforcement Action, and the Bank 1s under no further
obligation to provide financtal accommodation to any Company,

“Bank Event of Defaulf” means any event or circumstance spectfied as such in the Bank
Loan Documents,

“Bank Financial Covenants” means each of the financial covenants as that term 1s defined
in the Bank Loan Documents {as such covenants are amended, supplemented or replaced
from firne to tima),

"Bank Floating Charges" means () the Bank Merson Floating Charge, and (1) the Bank
DIO Floating Charge,

“‘Bank Guarantee” means the guarantee granted on or around the date of this Agreement
by each of Merson, DIO, PropCo, Property HoldCo, ASGH, ASGE and ACE n favour of the
Bank,

"Bank Legal Charge” means the legal charge granted on or around the date hereof by
Merson in favour of the Bank over the Basildon Property,

"Bank Liabilities” means the Liabiliies owed by the Companies to the Bank,
“Bank Loan Documents” means

20.24 1 the base rate term loan facility letter between Merson and the Bank dated 7 Apni
2011,
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2024 2 the overdraft and engagements facility letter between Merson and the Bank dated
30 Apni 2012 and countersigned on 8 May 2012 {as amended and vared by way
of overdraft and engagement facility letters from the Bank to Merson dated 3
December 2012, 28 February 2013 and 28 February 2015 (and countersigned on
18 Dacember 2012, 6 March 2013 and 3 March 2015 respechvely), by an annual
renewaf letter from the Bank dated 21 October 2014) and by an extension letter
from the Bank dated on or around the date hereof,

2024 3 the £1,120,000 base rate term loan facility letter from the Bank, and countersignad
by Merson, on 1 July 2015,

20.24 4 the £1,085,000 base rate term loan faciity from the Bank, and countersigned by
Merson, on or around the date hereof;

20.24 5 the Bank Secunties,
20.24.6 the Bank Guarantee, and

20 247 any other document specified as a “Bank Loan Document “ by the Bank In terms of
Clause 3 18 3,

*Bank Merson Floating Charge” means the floaling charge granted by Merson in favour of
the Bank created on 13 May 2011 and registered with the Registrar of Companies on 18
May 2011 in security for the Bank Liablithes,

"Bank Securitres” means the Bank Floating Charges, the Bank Standard Secunty and the
Bank Debentures,

‘Bank Standard Security” means the standard securty to be granted by Merson m favour
of the Bank on or around the date of this Agreement in respect of the East Kilbride Property,

“Basildon Property® means 1 Bentalls, Basiidon, Essex, $514 3BS, registered at the HM
Land Registry under Title Number EX262242 ,

"Business Day” means a day on which banks are generally open for business in Glasgow,
"Creditors” means the Bank, invoice Finance and the Postponed Creditors,

‘DI means DIO Limited incorporated under the Companies Acts {Company Number
SC223940) having s registered office at 1 Law Place, Nerston Mains Industnal Estate, East
Kilbrnide, G574 4Q4Q,

*DIO Assets™ means the whole of the property, assets and undertaking (including uncalled
capital) which 1s or may be from time to time comprised n the property and undertaking of
DIO,

“East Kilbride Property” means 2 Young Place, Kelvin Industnal Estate, East Kilbnde, G74
0TD, registered at the Land Register of Scotland under Title Number LAN 128508,

*Encumbrance’ means a mortgage, charge (whether fixed or floating), pledge, len,
assignation in secunty or other secunty interest secunng any obligation of any person or any
other agreement or arrangement having a similar effect,

"Enforcement Action” means

20.35.1 mn relation to any Liabilities
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20.35.3

20354

2035.5

203511 the acceleration of any Liabilites or the making of any declaraticn
that any Liabihbies are prematurely due and payable,

203512 the making of any declaration that any Liabilites are payable on
demand,

203513 the making of a demand in relation to a Liability that 1s payable on
demand,

20 35.14 the making of any demand against any Company n relation to any of
its Liahiibes to a Creditor,

203515 the exercise of any right of set-off, account combination, payment
netting attachment or executon against any Company i respect of any
Liabilities,

20 35.16 the suing for, commencing or joiing of any legal or arbitration
proceedings against any Company to recover any Liabtlities, or

20.3517 the suing for, or the stitution of, any creditors process [whether
before or after judgement) agamnst any Company in respect of any
obligations owing to it {(whether or not for the payment of money} In
respect of a Liability,

the taking of any steps to enforce or require the enforcement of any Encumbrance
or any guarantee, indemnity or other assurance agamst loss (including without
Imitation, the Secunties and the crystailisation of any floating charge forming part
of the Secunties) or the exercise of any rights thereunder on default,

the entenng into of any composition, cormpromise, assignation or arrangement with
any Company,

the petitioning, applying or voting for, or the taking of any steps (including the
appemtment of any liquidator, recever, adminustrative receiver, administrator or
similar officer) in relatlon to, or with a view to the insolvency, iquidation, winding
up, dissolution, receivership, administration or reorgamisation of any Company's
assets or any suspenston of payments or moratonum of any indebtedness of any
Company, or any analogous procedure or step in any junsdiction (whether under
the Securties, other Encumbrance of otherwise),

bnnging or supporting any legal process against any Company or applying or
taking any proceedings for an interdict or specific implement (or the equivalent in
any jurisdictien) in respect of any Company and/or its obligations,

except that the following shall not constitute Enforcement Action

203551 the taking of any action falling within paragraphs 203514 or 20354
above which I1s necessary (but only to the extent necessary) fo preserve
the valdiy, existence or pronty of claams in respect of Liabilities,
including the registratton of such claims before any court or
governmental authority and the bringing, supporting or joinng of
proceedings to prevent any loss of the nght to bring, support or join
proceedings by reason of applicable limitabion pencds, or

203552 the Postponed Creditars bringing legal proceedings against any
person solely for the purpose of

18 13 4 2 1 obtaming injunctive relief (or any analogous remedy outside
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England and Wales) to restrain any actual or putative
breach of any Loan Document to which it is party,

18 134 22 obtaining specific performance (other than specific
performance of an obligation fo make a payment) with no
claim for damages, or

18 13 4 2 3 requesting judicial interpretation of any provision of any Loan
Document to which 1t 1s party with no claim for damages, or

203553 with reference to the exercise of rnights on default referred to at
paragraph 20 35 2 above, the nghis of the Postponed Creditors on
default pursuant fo the Keyman Assignments, the nghis of the Postponed

Creditors pursuant to the Warrant Instrument, and the accrual and

capitalisation (but not payment) of default interest pursuant to the

Postpaned Creditor Finance Documents,

“English Law Securities” means the Bank Debentures, the Postponed Creditor
Debentures, the Invoice Finance ASGE Charge and the Bank Legal Charge,

“Financial Covenants” means the Bank Financial Covenanis and the {F Financial
Covenants,

"HSBGC Discharge Date® means the later of the Bank Discharge Date and the Invoice
Finance Discharge Pate,

“*HSBC Liabihties” means the Bank Liabilities and the Invoice Finance Liabilities,
"HSBC Parties” means the Bank and Invoice Finance,

“IF Financial Covenants” means each of the financial covenants (howsoever defined) in the
Invoice Finance Faciity Documents (as such covenants are amended, supplemented or
replaced from tme {o time),

“Invoice Finance Acceleration Event” means any exercise by Invoice Finance of its nghts
of acceleration of the Invoice Finance Liabiliies following the occurrence of an Inveice
Finance Event of Default and any consequential nghts exercisable by Invoice Finance in
such circumstances,

“Invoice Finance ASGE Charge" means the fixed and floating charge granted by ASGE in
favour of Invoice Finance dated on or around the date hereof in securty for the Invoice
Finance Liabilities,

“Invoice Finance Discharge Date” means the first date on which all invoice Fmance
Liabilities have been unconditionally and irrevocably fully and finally discharges to the
sahsfaction of Inveice Finance, whether or not as the result of Enforcement Action, and
Inveice Finance 1s under no further obligation to provide financial accommodation to the
Company,

“Invoice Finance Event of Default” means any event of default (howsoever described)
under the Invoice Finance Facility Documents,

*Invoite Finance Facility Documents” means

2046 1 the agreement for the purchase of debts to be entered into between Merson and
invoice Finance,

20462 the agreement for the purchase of debts to be entered into between ASGE and
Invoice Finance,

20 46.3 any agreement varying, supplementing or replacing the documents referred toin
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Clauses 20 46 1 and 20 46 2 above,
20464 the Invoice Finance Floating Charge,
2046 5 the Invoice Finance ASGE Charge,
20 46 6 the Invoice Finance Guarantee, and

20467 any other document entered into between any Company and Invoice Finance from
time to time,

"Involce Finance Floating Charge” means the floating charge granted by Merson in favour
of Invoice Finance created on or around the date hereof in secunty for the Invoice Fiance
Liabilities,

“Involce Finance Guarantee” means the guarantee granted on cor around the date hereof
by each of Merson, DIO and ASGE in favour of Invoice Finance,

“Involce Finance Liabilities” means the Liabiibes owed by the Compantes to Invoice
Finance,

“Involce Finance Securitlss® means the Invoice Finance Floating Charge and the Invoice
Finance ASGE Charge,

*Insolvency Event” means

20 51.1 any resolutrion 1s passed or order made for the winding up, liquidation, dissolution,
receivership, administration or recrganisation of any Company or any of its assets,
a moratonum is declared in relation to any indebtedness of any Company or an
administrator 1s appomted to any Company,

20.51.2 any composition, compromise, assignment or arrangement 1s made with any of the
Companies’ creditors,

20.51.3 the appointment of any hquidator, receiver, administrator, administrative receiver,
compulsery manager or other similar officer In respect of any Company or any of
its assets, or

20 51.4 any analogous procedure or step s taken in any junsdiction,

"Keyman Assignments” means the assignments in security in respect of the Iife policies of
Roderick Angus, Gavin McMurray and others to be granted in favour of the Postponed
Credttors in accordance with the terms of the Mezzanine Facllity Agreement,

“L [abillitles” means all present and future kabilibles and obligations whatsoever at any time
of any Company fo any Creditor under the Loan Documents and/or the Addihional Bank
Loan Arrangements, both actual and contingent and whether incurred solely or joinily or in
any other capacity together with any of the following matters relabng to or ansing in respect
of those liabibbies and obligations

20 53.1 any refinancing, novation, deferral or extension,

20 532 any claim for breach of representation, warranty or undertalong or on an event of
default or under any indemnity given under or in connecton with any document or
agreement evidencing or constituting any other Liability or obligation falling within
fhus definition,




2054

2055

20 56

20.57

2058

20.59

20.60

2061

20.62

2063

20 53.3 any claim for damages or resttution, and

20534 any clam as a result of any recovery by any Company of a Payment on the
grounds of preference or otherwise,

and any amounts which would be inctuded in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts 1n any insclvency or other
proceedings,

“Loan Documents” means the Bank Loan Documents, the Invoice Finance Facility
Documents and the Postponed Creditor Finance Documents,

“Merson” means Merson Signs Limsted incorporated under the Companies Acts (Company
Number SC020547) having its registerad office at 1 Law Place, Nerston Mains Industnal
Estate, East Kilbride, G74 4QQ,

“‘Merson Assets” means the whole of the property, assets and undertaking {ncluding
uncalled capftal) which 15 or may be from time to tme comprised in the property and
undertaking of Merson,

“Merson Debts” means all of the debts and other obligafions present, future and contingent
of any customer to Merson under any contract of sale and includes the associated nghts in
relation to each debt, namely, Merson's nights provided by or retained under the confract of
sale, Merson's title to goods which are the subject of a contract of sale where those goods
remaln In Merson's possession or have been returned to or repossessed by It, msurances,
all negotiable and non-negotiable nstruments, all securties, bonds, guarantees and
indemniies and all of Merson's nghts to any ledger, computer or electronic data or
document recording or evidencing a debt, and the proceeds thereof in the event of sale of
any of same, In each case to the extent that such debts and/or obligations are or were
purported to be assigned fo andfor fo vest In andfor to be purchased by Invoice Finance
under any Invoice Finance Faciity Document, and in the foregoing definition, "contract of
sale” means a contract by Merson for the hiring or supply of goods or the provision of
services to a cusiomer;

“Mezzamine Event of Default” means any event or circumstance specified as such in the
Mezzanine Facility Agreement,

‘Mezzanine Facility Agreement® means (a) until (but excluding} the date upon which all
conditions precedent to the avallabiity of faciibes under the 2015 Mezzamne Facility
Agreement have been satisfied or wawved, the mezzanine facility agreement dated 18
December 2012 between each Company and the Postponed Creditors, and (k) from {(and
including) the date upon which all conditions precedent to the availabilty of faciites under
the 2015 Mezzamine Facility Agreement have been satisfied or waived, the 2015 Mezzanine
Facility Agreement,

“Party” means a party to this Agreement;

“Payment’ means, in respect of any Liabiites (or any other habilittes or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Liabilities
(or other liabilities or obligations} whether i cash or in kind including by way of set off,

*Payment Default” means an event of default ansing under the Bank Loan Documents or
the Invoice Finance Faciity Documents in respect of a failure by any of the Companies to
make any payment under and in accordance with the terms of the Bank Loan Documents or
the Invoice Finance Facility Documents,

“Pledge” means the Polish law shares pledge granted by ASGE In favour of Abfech
Corporatien Limited (registered in Cyprus with registered number HE 314910) dated 16




20 64

20 65

20 66

2067

20.68

20.69

2070

20.71

2072

20.73

20.74

2075

2076

20.77

20.78

2079

February 2015,

"Piledged Shares™ means the 50 shares In SPV2 (a Polish company registered in the Polish
National Court Register under KRS number 0000363174) subject to the Pledge,

“Postponed Creditors” means Maven and The Scoftish Loan Fund,

‘Postponed Creditor ACE Debenture” means the debenture granted by ACE over Its
Assets in respect of the Postponed Creditor Liabilities created on or around the date hereof,

“Postponed Creditor ASGE Debenture” means the debenture granted by ASGE over Its
Assets (other than, untl the Pledge is released, the Pledged Shares) in respect of the
Postponed Creditor Liabilities created on or around the date hereof,

“Postponed Creditor ASGH Debenture” means the debenture granted by ASGH over its
Assets in respect of the Postponed Creditor Liabilithes created on or around the date hereof,

“Postponed Creditor Debentures” means the Postponed Creditor ACE Debenture, the
Postponed Creditor ASGE Debenture and the Postponed Creditor ASGH Debenture,

‘Postponed Creditor DIO Floating Charges™ means (1) the bond and floating charge
granted by DIO over its Assets In respect of the Postponed Creditor Liabilities, created on 18
December 2012 and registered with the Regstrar of Companies on 22 December 2012 and
(1) the bond and floating charge granted by DIO over its Assets in respect of the Postponed
Creditor Leabibties granted on or around the date hereof,

‘Postponed Creditor Enforcement Notice” has the meaning given to that term in Clause
3122,

"Postponed Creditor Finance Documents® has the meaning given to the term “Finance
Documents® in the Mezzanine Facilty Agreement,

‘Postponed Creditor Floating Charges®” means (1) the Postponed Creditor Merson Floating
Charges, and (1} the Postponed Creditor DIOQ Floatng Charges,

"Postponed Creditor Liabilities” means the Liabilities owed by the Companies to the
Postponed Creditors under or i connection with the Postponed Creditor Finance
Documents,

‘Postponed Creditor Merson Floating Charge® means (1) the bond and floating charge
granted by Merson over its Assets in respect of the Postponed Creditor Liabilthes created on
18 December 2012 and registered with the Regrstrar of Companies on 22 December 2012
and () the bond and floating charge granted by Merson over s Assets 1n respect of the
Postponed Creditor Liabilibes created on or around the date hereof,

“Postponed Creditor Permitted Payments® means payments {o the Postponed Creditors
permitted under Clause 3 2,

“Postponed Creditor Secunty Documents® means (I} the Postponed Creditor Fioating
Charges, (i} the Postponed Creditor Debentures, and () the Keyman Assignments,

‘Preferentlal Payments® means payments fo which a preference attaches in terms of
Sechons 59, 175 and 386 of the Insolvency Act 1988,

“PropCo” means Willams and Co 2012 Ltd mcorporated under the Companles Acts
(Company Number SC024587) and having its registered office at 282 St Vincent Street,
Glasgow, G2 5TQ,




20 80

20 81

2082

20.83

20.84

2085

20.86

20 87

20 88

2089

2090

2091
21

"Property HoldCo™ means Willams and Co 2013 Ltd incorporated under the Companies
Acts (Company Number SC333117) and having its registered office at 292 St Vincent
Street , Glasgow, G2 5TQ,

‘Relevant HSBC Party” means

20811 untlthe occurrence of the Bank Discharge Date, the Bank, and

20.81 2 thereafler, Invoice Finance,

‘Remalning ASGE Assets” means the whole of the property, assets and undertaking
(including uncalled capital) which is or may be from time to time compnsed in the property
and undertaking of ASGE other than the ASGE Debts and {only untl the Pledge Is
released) the Pledged Shares,

‘Remaining Merson Assets” means the whole of the property, assets and undertaking
(including uncalled capital) which I1s ar may be from time to tme compnsed n the property
and undertaking of Merson, other than the East Kilbride Property, the Basildon Property and
the Merson Debts,

*Securities” means the Bank Secunties, the Invoice Finance Securties and the Posfponed
Credifor Secunty Documents,

*Standstill Period® has the meaning given to that term in Clause 3 142 2,

“Stop Event® means an event of default under the Bank Loan Documents, an event of
default {howsoever described) under the Invoice Finance Facility Documents or a fafure by
any Company (as appropriate) to comply with the terms of the Financial Covenarnts,

“Stop Notice” has the meaning given to that term in Clause 3 3,

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Compantes Act
2008, and

"Warrant Instrument” has the meaning given fo that term in the Mezzanine Facility
Agreement

Unless a contrary indication appears, a reference in this Agreement to

20901 the Bank, Invoice Finance, any Postponed Creditor, any Company or any other
person shall be construed so as to clude its successors In title, permitted
assignees and permitted transferees,

20 90 2 without prejudice to any requirement to procure consent to the same, a reference
to any agreement or instrument 1s a reference to that agreement ar instrurnent as
amended, novated, supplemented, extended or restated,

20.90 3 the singutar includes the plurat, and

2090.4 aprovision of law is a reference to that provision as amended or re-enacted

Clause headings are for ease of reference only

Governing Law

This Agreement and any non-contractual obligations ansing out of or In connection with It
are governed by Scols law (save In respect of any matters ansing from, or connected with,




22
221

222

223

the ranking prnionfy and/or enforcement of the Enghsh Law Securibes which shall be
governed by the laws of England and Wales)

Jurisdiction

The courts of Scotland have exclusive Junsdiction o settle any dispute ansing out of or In
connection with this Agreement (including a dispute relating to the existence, valdity or
termunation of this Agreement or any non-contractual obligation ansing out of or In
connechion with this Agreement) (a *“Dispute”)

The Parties agree that the courts of Scolland are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

This Clause 22 s for the benefit of the Bank, Invoice Finance and the Postponed Creditors
only As a result, neither the Bank, Invoice Finance nor the Postponed Creditors shall be
prevented from taking proceedings relating to a Dispute 1n any other courts with junsdiction
To the extent allowed by [aw, the Bank, Invoice Finance and the Postponed Creditors may
take concurrent proceedings in any number of junsdictions




23 Consent to Registration
The parties to this Agreement consent to its registration for preservation

IN WITNESS WHEREOF these presents consisting of this and the preceding 24 pages
together with the Schedule annexed are executed as follows

Subscribed for and on behalf of HSBC BANK PL.C
a1 Bonpwa L Steeer
on 21[ 712008

By its Authonsed Signatory Covm Foe SYTH

before this witness J %
NL¢ 2l ¢ Jor4sé Full Name \ 'V(OV-’
44 GorNanN 5T Address

GARS b . G ¢ 3FPE

Subscribed for and on behalf of HSBC INVOICE FINANCE (UK) LIMITED

at WeRTrN G
On 2? - '7 4 ' S
B)% its Authg |gnatorA Sreved  Tamel Feonn 1
before this wit
. Full Name
Tania Lovegrove

oy Aodre
HSBU Insoice Firruee TUKY Limited
2V P 0 ge Poad
Wl pase 22 & TN 2R




Subscnbed for and on behalf of MAVEN CAPITAL PARTNERS UK LLP n its capacity as
agent and secunty trustee for and on behalf of SCOTTISH LOAN FUND L P acting by its
duly authonsed attorney

At ‘é,r)\\.\f\,b\.\f \A

on  ABTH JORf 2013

gy Franl DOB6AT N pornoy ML
before this witness

‘@ﬂ'ﬂ%\l WA T Ful Name 6{)}% .

'D/é %}m\.&r Address
qmgc\cw

Subscrbed by SLF GP LIMITED as general partner of SCOTTISH LOAN FUND L.P. acting
by its duly authornsed attorney

At FAMMOUVENA

on ALtH JULY 2018
By M"’ flobonTsend -Attorney \ M‘L
before this witness g

&ﬂ‘\ﬂ\“wﬂ\m Full Name
5% @WU\E\\ S\‘ Address

C\\u%ﬁg&

Subscrbed for and on behalf of DIO LIMITED
At q DS Cl O_VJ

on 23eh Ty 2075

By 'COMD O‘-’\‘y«? Director ~

re this witness-.

bef,
é"i Lc-\ L\GNATWE
EuiHName CATHeAINE

7 Ni
63 Bk S ddress seee
Conp

"




Subscribed for and on behalf of MERSON SIGNS LIMITED
A L hasGon

on L3&p Juky 208

By Acdd 9 O’"‘(j\"b Director

before this withess

SuNATUEE
L/’ “™ Rulriame cATHeRiNe

. Feecitmn
\(7;5 gx..ln— S Address

Giepges

Subscribed for and on behalf of ASGH LIMITED
A Gl ASG oW
on 23epd Joty 26§

By (\’UOUD C‘/ﬁ{\"‘b Director

before this witness

@\P"ﬂ—. O[E@)‘ﬁ m Ué\tﬂeg,n\f
EEC AR
lg-%‘ 65}“‘ §|—~ Address

Closgges

Subscnbed for and on behalf of ACE SIGNS GROUP LIMITED
A GhASE oW

on 232p JoLy J0/$
By daCtUb CWS Director

before this withess

l 2 SENATORE
( 5 g s QU S EulkNeme  CATHERWNE

[é% 6';!4" S/”GQ-VAddress Feecm
Cosspr

{2l

AN
N

QA
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Subscribed for and on behalf of ASG (ESSEX) LIMITED
A QLADG W
on A3&b JulY 01§

By Q% O{\%\fb Director

before this witness
SN AT
@["»—e [@:'C,A'-\ pﬁ?um;""& CATH eI NG

(L% 6}1"‘ S)- Address restne
Glossy,




THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING INTERCREDITOR AGREEMENT
BETWEEN HSBC BANK PLC, HSBC INVOICE FINANCE (UK} LIMITED, MAVEN CAPITAL
PARTNERS UK LLP, THE SCOTTISH LOAN FUND LP, MERSON SIGNS LIMITED, DIO LIMITED,
ASGH LIMITED, ACE SIGNS GROUP LIMITED AND ASG (ESSEX) LIMITED

The Companles

Name Registered Office Country of Incorporation Reglstered No.

Merson Signs Limited | 1 Law Place, Nerston | Scotland 5C020647
Mains Industnal Estate,
East Kilbride

Dio Limited 1 Law Place, Nerston | Scolland 5C223840
Mains iIndusinal Estate,
East Kilbnde

ASGH Limited 1 Bentalls, Baslldon, | England and Wales 07240096
Essex, 5514 3BS

ACE Signs Group |1 Bentalls, Basildon, | England and Wales 04427113

Limited Essex, $514 3BS

ASG {Essex) Limited 1 Bentalls, Basilden, | England and Wales 00663171

Essex, 3514 3BS




